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AVAT.

OFFICE OF THE MAYOR

CITY OF CHICAGO

RAHM EMANUEL
MAYOR

June 17, 2015

TO THE HONORABLE, THE CITY COUNCIL
OF THE CITY OF CHICAGO
Ladies and Gentlemen:

At the request of the Commissioner of Aviation, I transmit herewith an ordinance
authorizing an assignment of rental car lease agreements.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,

Tl

Mayor



ORDINANCE

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

WHEREAS, the City owns and operates, through its Chicago Department of Aviation
(“CDA”), an airport commonly known as Chicago O’Hare International Airport (the “Airport”)
and possesses the power and authority to lease premises and facilities and to grant rights and
privileges with respect thereto; and

WHEREAS, Simply Wheelz LLC (“Simply Wheelz”) operates the Advantage Rent A
Car (“Advantage™) brand at the Airport pursuant to the Consolidated Rental Car Facility Lease
and License Concession Agreement at Chicago O’Hare International Airport Agreement, by and
between the City of Chicago and Simply Wheelz LLC d/b/a Advantage Rent A Car, dated July
26, 2013 (the “Concession Agreement”) and the Off-Airport Rental Car Concession License
Agreement at Chicago International Airport, by and between the City of Chicago and Simply
Wheelz LLC d/b/a Advantage Rent A Car, dated August 1, 2013 (the “Off-Airport Agreement”
and together with the Concession Agreement, (the “Agreements”); and

WHEREAS, in November 2013, Simply Wheelz filed for bankruptcy protection under
Chapter 11 of Title 11 of the United States Bankruptcy Code with the United States Bankruptcy
Court for the Southern District of Mississippi (the “United States Bankruptcy Court”) and is
currently operating Advantage as debtor-in-possession; and

WHEREAS, in the bankruptcy case, Simply Wheelz conducted a court-supervised
auction for Advantage; and

WHEREAS, the prcvailing bidder in that auction and the provider of Advantage’s
debtor-in-possession financing are certain affiliates of The Catalyst Capital Group Inc.,
(“Catalyst”), a private equity firm based in Toronto; and

WHEREAS, Simply Wheelz has agreed to include the Agreements in the sale to
Catalyst; and

WHEREAS, the United States Bankruptcy Court has entered an order approving the sale
and transfer of the Agreements to Catalyst; and

WHEREAS, Catalyst intends to acquire and recapitalize Advantage and the
Agreements; and;

WHEREAS, the City desires to allow Simply Wheelz to assign the Agreements to
Catalyst and for Catalyst to assume the Agreements pursuant to a Consent to Assignment and
Assumption Agreement (“Assignment”), a copy of which is attached as Exhibit 1; and



WHEREAS, the City desires that the Mayor, upon recommendation of the
Commissioner of CDA, (“Commissioner”) have the authority to execute such an Assignment;
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 his proxy, upon recommendation of the Commissioner, is
hereby authorized to execute an Assignment with Catalyst in substantially the form attached
hereto as Exhibit 1.

SECTION 3. The Commissioner and other City officials are further authorized to enter
into and to execute all documents and perform any and all acts, including promulgation of any
standards, rules or regulations, as shall be necessary or advisable to carry out the purpose and
intent of this ordinance.

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

SECTION 5. This ordinance shall be in full force and effect from the date of its passage
and approval.



CONSENT TO ASSIGNMENT AND ASSUMPTION

THIS CONSENT (this “Consent™) is issued by the City of Chicago (the “City”)
for the benefit of The Catalyst Capital Group Inc., a Delaware corporation, and the funds
managed by it and/or through certain afﬁhates and their respective affiliates and
designees (collectively, “Catalyst”), to be effective as of the day of
, 2014, with reference to the following recitals.

Recitals:

, A, The City is a party to that certain Consolidated Rental Car Facility
Lease and License Concession Agreement at Chicago O’Hare International
Airport Agreement, by and between the City and Simply Wheelz LLC, dated July
26, 2013 (the “Concession Agreement”), and that certain Off-Airport Rental Car
Concession License Agrecment at Chicago O’Hare International Airport, by and
between the City and Simply Wheelz LLC, dated August 1, 2013 (the “Off-
Airport Agreement”), copies of which are attached hereto as Exhibit A (the
Concession Agreement and the Off-Airport Agreement, collectively, the

“Agreements”).

B. Simply Wheelz LLC d/b/a Advantage Rent A Car, a Delaware
limited liability company (“Simply Wheelz”), is a party to the Agreements in
connection with the operation of its Advantage Rent A Car (“Advantage”)
business.

C. On November 6, 2013, Simply Wheelz filed for relief under
chapter 11 of title 11 of the United States Code and the case is currently pending
before the United States Bankruptcy Court for the Southern District of Mississippi
(Case No. 13-03332-ee) (the “Bankruptcy Court™).

D. On December 9, 2013, Simply Wheelz conducted an auction under
the auspices of the Bankruptcy Court for the sale of substantially all of its assets,
and the Bankruptcy Court entered an order approving Catalyst as the winning
bidder in such auction, and approving the sale of the Advantage business to
Catalyst, including, without limitation, the assignment of the Agreements to
Catalyst. In connection therewith, Simply Wheelz, Franchise Services of North
America, Inc. (“FSNA”) and Catalyst entered into a definitive asset purchase
agreement (the “APA”) under which Catalyst would acquire certain specified
assets of Simply Wheelz, FSNA and FSNA’s other affiliates used or held for use
in the Advantage business.

E. Pursuant to the APA, Simply Wheelz desires to assign to an
affiliate of Catalyst (the “Catalyst Purchaser”) all of its right, title and interest in
and to the Agreements and the Catalyst Purchaser desires to assume the
obligations of Simply Wheelz thereunder which accrue from and after the closing




of the transactions contemplated by the APA (the “Closing™) pursuant to the
Assignment and Assumption Agreement attached hereto as Exhibit B.

F. The City desires to conscnt to the assignment of the Agreements,
upon the terms and conditions hereinafter set forth and the assumption by the
Catalyst Purchaser of all obligations accruing from and after the Closing pursuant
to the terms and conditions of the APA.

NOW, THEREFORE, in consideration of the premises and other good and -
valuable consideration, the receipt of which is hereby acknowledged, the City hereby
agrees as follows:

1, The City hereby consents to Simply Wheelz’s assignment to the Catalyst
Purchaser (including, without limitation, any affiliate of Catalyst) of all of its right, title
and interest in and to the Agreements and the assumption by the Catalyst Purchaser of all
obligations thereunder accruing from and after the Closing.

2, True and exact copies of the Agreements are attached hereto as Exhibit A.

3. Upon the Closing, the Agreements shall continue without amendment or
other modification except that the Catalyst Purchaser shall replace Simply Wheelz as the
direct counterparty of the City, and neither Simply Wheelz nor any affiliate of Simply
Wheelz shall remain a direct or indirect party thereto or have any rights therein.

4. The Agreements are in full force and effect and, to the City’s knowledge,
no events or circumstances have occurred that, with the giving of notice or the passage of
time, or both, constitute or will constitute a default or event of default under the
Agreements on the part of Simply Wheelz or any other party claiming rights therein. The
Agreements have been duly executed and delivered on behalf of the City pursuant to
proper authority therefor, and constitute legally valid instruments binding and
enforceable upon the City and, to the best of the City’s knowledge, upon Simply Wheelz
in accordance with their terms.

[Signature Page F ollowS '/



SO CONSENTED, as of the day of ,2014.

CITY OF CHICAGO

By:

Its:




EXHIBIT A

Agreements

See attached.



CONSOLIDATED RENTAL CAR FACILITY
LEASE AND LICENSE CONCESSION AGREEMENT
AT CHICAGO O'HARE INTERNATIONAL AIRPORT

BETWEEN

CITY OF CHICAGO

AND

SIMPLY WHEELZ LLC, a Delaware limited liability company,
d/b/a Advantage Rent A Car

DATED: lulyg) , 2013

LOCATION:

CONSOLIDATED RENTAL CAR FACILITY
CHICAGO O'HARE INTERNATIONAL AIRPORT
CHICAGO, ILLINOIS
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CONSOLIDATED RENTAL CAR FACILITY
LEASE AND LICENSE CONCESSION AGREEMENT
AT CHICAGO O'HARE INTERNATIONAL AIRPORT

THIS CONSOLIDATED RENTAL CAR FACILITY LEASE AND LICENSE
CONCESSION AGREEMENT (this "RAC Agrecment™) is dated as of July&)_b 2013 (the "Effective
Date") by and between the CITY OF CHICAGO, a municipal corporation and home rule unit of local
government organized and existing under Article V11, Sections 1 and 6(a), respectively, of the 1970
Constitution of the State of lllinois (the "City"), and SIMPLY WHEELZ LLC, a Delaware limited
liability company, d/b/a Advantage Rent A Car (the "RAC").

RECITALS:

WHEREAS, the City owns and operates that certain airport located within the City and
commonly known as Chicago O'Hare International Airport (the "Airport"), and further owns that certain
property and the underlying land located in the City of Chicago, County of Cook, State of lllinois and
more specifically described in Exhibit B attached hereto and made a part hereof (the "Joint Use Facility
Property"); and

WHEREAS, the City is vested with the authority, and it is the City's duty, to make provisions for
the needs of aviation, commerce, shipping, and travel in, to, and around the Airport to promote and
develop the Airport, and in the exercise of such power and the fulfillment of such duty, to enter into any
lease or Jicense of City-owned properties in the Airport area, including the Joint Use Facility Property, or
portions thereof, upon such terms and conditions as the corporate authorities of the City shall prescribe;
and

WHEREAS, the City desires to develop, alter, and improve the Joint Use Facility Property in
order to provide for improvements and facilities which will service and enhance aviation and commerce,
shipping, and travel in, to, and around the Airport; and

WHEREAS, the City has determined that aviation, commerce, shipping, and travel in, to, and
around the Airport will be promoted and enhanced by developing the Joint Use Facility Property, and by
leasing and licensing a certain portion of the Joint Use Facility Property (the "Premises"), to RAC for the
uses and purposes, and subject to the terms, limitations, and conditions, set forth in this RAC Agreement;
and

WHEREAS, RAC is engaged in the business of renting Motor Vehicles and desires to lease and
license the Premises for purposes of operating a rental car concession at the Airport, and to obtain certain
rights and privileges with respect thereto, all as hereinafter provided; and

WHEREAS, the Cily and RAC acknowledge that the continued operation of the Airport as a
safe, convenient, and attractive facility is vital to the economic health and welfare of the City, and that the
City’s right to monitor performance under this RAC Agreement by RAC is a valuable right incapable of
quantification; and

WHERBAS, for the better promotion of aviation, commerce, shipping, and travel in, to, and
around the Airport, the City and RAC desire to enter into this RAC Agreement.

NOW'," THEREYORE, for and in consideration of the foregoing! recitals, the faithful
performance-by the City and RAC of the terms, covenants, and conditions hereof, and of the payments
herein provided to be made by RAC, the City and RAC hereby covenant and agree as follows:



ARTICLE 1
DEFINITIONS

The following terms, when used in this RAC Agreen'\ent, shall have the following meanings:
"Adjustment Date” - shall have the meaning set forth in Exhibit 4 attached hereto.

"Airport” - Chicago O'[fare International Airport, as the same may be designated from time to
time during the Term hereof.

"Airport Customers" - shall mean means a Person that rents, picks up, or enters into a written
agreement for the rental of a Motor Vehicle from a RAC or an Off-Airport RAC, either (i) at the Airport,
or (ii) at a location other than the Airport if, and only if, the ATS is used to transport such Person to and
from the Joint Use Facility.

"Airport Security Act" - means 49 U.S.C. 44901 et seq., and the rules and regulations
promulgated thereunder, as the same may be amended from time to time. .

"ALP"- shall have the meaning set forth in Section 15.29 hereof.
"Alterations" - shall have the mcaning set forth in Section 5.8 hercof.

"Annual Operating Expense and Tax Statement" - shall have the meaning set forth in

Subsection 4.4(b) hereof.
*Annual Statement” - shall have the meaning set forth in Subsection 4.5(¢c) hereof.

"ATS" or "Airport Transit System"” means the Airport's automated people mover system which
travels on a dedicated guideway providing passenger service at the Airport, including, without limitation,
to Terminals, parking areas und the Joint Use Facility, and including, without limitation, the vehicles used
for transport, stations, and all related equipment and associated improvemeats from time to time, togéther
with any expansions or extensions thereof in connection with the Joint Use Facility.

"Base Rent" - An amount equivalent to the RAC's Proportionate Share of the fair market rent on
a certain portion of the Joint Use Facility Property, which fair macket rent shall be calculated based upon
845,440 square feet, which square footage is calculated by multiplying the total square footage of the
Joint Use Facility Property by a fraction where the numerator is the square footage of the ES allocated to
the all of the RACs then operating in the CRCF, and the denominator is the total square footage of the ES
(including the portions thereof allocated as the Public Parking Area). Base Rent during the initial five (5)
years of the Term of this RAC Agreement shall be the sum of THIRTEEN THOUSAND ONE
HUNDRED EIGHTY-NINE and No/100 Dollars ($13,189.00) per year (calculated by multiplying $2.00
by 845,440 square feet by RAC's Proportionate Share). Base Rent payable hereunder shall be subject to
adjustment on the fifth (5th) anniversary of the Rent Commencement Date hereunder, and thereafter at the
commencement of each subsequent five (5) year period during the Term hereof, all in accordance with
Section 4.2 hereof and Exhibit A'attached hereto. The City reserves the riglit to re-measure the total area
of the Joint Use Facility at any time and from time to time from and after the Effective Date hereof, and in
the event that any such subsequent re-measurement requires a reasonable adjustment to the calculations
set forth above, the City shall so notify RAC in writing, the Base Rent payable hereunder shall be
modified to account for such'difference, and the parties shail execute a written amendment to this RAC
Agreement confirming such ‘tevised calculations, and the modified Base Rent thereafter payable
hereunder. The total area of the Joint Use Facility Property and the Base Rent payable during the initial



five (5) years of the Term of this RAC Agreement shalf be confirmed in the Confirmation (as hereinafter
defined) to be executed by the City and RAC as hereinafter provided.

"Bond Documents” - means the documents and authorizations relating to the issuance, financing,
investment, application, and retirement of the Bonds, including, without limitation, the Bond Ordinance,
as supplemented and amended from time to time, the Bond Indenture, as supplemented and amended
from time to time, and the TIFIA Loan Documents, as supplemented and amended from time to time.

"Bond Indenture" - means the Indenture of Trust by and between the City and The Bank of New
York Mellon Trust Company, N.A., as Trustee, as supplemented and amended from time to time.

"Bond Ordinance" - means that certain ordinance adopted by the City Council of the City of
Chicago on March 13, 2013 (CJP 47683 through 47815), which Bond Ordinance, among other things,
provides for the issuance of the Bonds to fund the design and construction of the Joint Use Facitity and
the CRCF Project hereunder, as such ordinance may be further supplemented or amended from time to
time. A true and correct copy of the Bond Ordinance, as the same exists as of the Effective Date hereof,
is attached as Exhibit I hereto and made a part hereof.

"Bonds" - means, collectively, the Series 2013 Bonds, and any Additional Bonds and Subordinate
Bonds (including, in either case, and without limitation, the TIFIA Loan), from time to time Outstanding
under the Bond Indenture, as cach such term is more specifically defined in the Bond Indenture.

"Bundle" - shall have the meaning set forth in Subsection 6.1(n) hereof.

"CERCLA" - shall have the meaning set forth in Subsection 14.1(d) hereof.

"CFC(s)" or "Customer Facility Charge(s)" - means the customer facility charge or customer
facility charges to be collected by the RACs and the Off-Airport RACs and remitted to the Trustee (or, if
so directed by the City in writing, to the City) for the benefit of the City, pursuant to the CFC Ordinance,
and as further defined and provided in each RAC Agreement and Off-Airport RAC Agrecment.

"CFC Collections” - The aggregate amount of CFCs collected by the RACs from time to time
and required to be remitted to the Trustee (or, if so directed by the City in writing, to the City) for the
applicable payment period.

"CFC Ordinance" - mcans, collectively, those certain ordinances adopted by the City Council of
the City of Chicago on June 9, 2010 (CJP 93499 through 93505) and December 12, 2012 (CJP 43893
through 43901), which CFC Ordinance, among other things, imposes a CFC on rental car customers at the
Airport, as such ordinances may be further supplecmented or amended from time to time. A true and
correct copy of the CFC Ordinance, as the same exists as of the Effective Date hereof, is attached as

Exhibit H hereto and made a part hereof.

"CFC Statute" - means Section 6-305() of the Illinois Vehicle Code, 625 ILCS 5/6-305(j).

"City" - means the City of Chicago, its successors and assigns. In any case under this RAC
Agreement that the City may or shall take any action, the Commissioner (as hereinafter defined) is
authorized to take such action unless this RAC Agreeinent expressly provides for action by the corporate
authorities of the City or by resolution or ordinance, and except as otherwise provided now or hereafter by
applicable law, the rules and regulations of the. Clty, or by resolution or ordinance of the corporate
authorities of the City. -
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“City Response Actions” - shall have the meaning set forth in Subscction 14.7(c) hercof.

"City Restoration” - shall have the meaning set forth in Subsection 7.5(b) hereof.

"Claim" - shall have the meaning set forth in Subsection 14,1(a) hereof.

"Code" - the Municipal Code of the City of Chicago.

"Commissioner” - for.the purposes of this RAC Agreement, the Commissioner of Aviation of the
City (or any successor thereto in whole or in part as to his or her duties as the person in charge of the
operation of the Airport on behalf of the City).

"Common Use Transportation System” - shall mean, collectively, the ATS, together with such
buses, bussing systems, and other vehicles as may be used and made available only and exclusively
during such time or times as the ATS is not then in operation for any reason.

"Concession Fee" - shall have the meaning set forth in Section 4.5 hereof.

"Concession Recovery Fee¢" - shall have the meaning set forth in Section 4.6 hercof.

"Condemnation Proceedings" - shall have the meaning set forth in Section 12.1 hereof.

"Confirmation” - shall mean the Term Commencement Confirmation to be ecxecuted by and
between the City and RAC pursuant 1o the terms and provisions of this RAC Agreement, including,

without limitation, Section 4.2 and Subsection 5.1(c) hereof, which Confirmation shall be substantiaily in
the form attached as £xhibit J hereto and made a part hereof.

"Consumer Price Index" - the Consumer Price Index for Urban Wage Earners and Clerical
Workers, City of Chicago, All Items (Basc Year 1982-4 = 100) for the applicable month published by the
Bureau of Labor Statistics of the United States Department of Labor or similar index substituted by the
City if such index is no longer available or is not published for such period.

"Contract" - means the written contract or other agreement under which a Motor Vehicle is
rented at the Airport or the CRCF to an Airport Customer by a RAC.

"Contract Day" means, with respect to rentals of Motor Vehicles, up to a 25-hour period (or
fraction thereof) for the first Contract Day, and successive 24-hour periods (or fractions thereof) for each
successive Contract Day.

"Contractor” - all contractors, subcontractors, and jnaterialmen of any tier providing services,
material, labor, operation, or maintenance on, about, or adjacent to the Joint Use Facility Property and/or
the Premises, whether or not in privity with RAC.

"County" - County of Cook, State of Illinois.

"CRCF" - means that portion of the new Joint;Use Facility to be constructed at the Southeast
corner of the intersection of Zemke Road and Mannheim Road (which area is currently designated as the
Airport's Surface Parking Lot F) in the City of Chicago, County of Cook, State of Illinois consisting of:
(i) the ES (but specifically excluding those portions of the ES allocated as the Public Parking Area); (ii)
the QTA, together with a dedicated roadway for rental vehicle use only connecting the ES and QTA; and
(iii) the portion of the common areas of the Joint Use Facility allocated and dedicated to the CRCF from



time to time, as reasonably determined by the City. The CRCF docs not include (a) the Public Parking
Area, or (b) the Comnmon Use Transportation System.

"CRCF Project” - shall mean the permitting, design, development, construction, equipping,
furnishing, and acquisition of: (i) (a) the CRCF, including the associated structures, roadways, facilities,
infrastructure improvements to utilities, and other infrastructure to support the CRCF, and (b) additions,
extensions, and improvements to the ATS, in each case to the extent that such purposes are permitted
under the CFC Statute; and (ii) such other purposes related to the CRCF as are permitted under the CFC
Statute and determined by the Commissioner.

"CRCF Plans" - shall have the meaning set forth in Section 5.1 hereof.
"CRCF Substantial Completion” - shall have the meaning sct forth in Section 5.1 hercof.
"Debt” - shall have the meaning sct forth in Subsection 6.1(f) hereof.

"Debt Service" - Principal and interest payments on the Bonds and/or the TIFIA Loan, from time
to time, and any related required costs, payments, or deposits in connection with any of the foregoing,
including, without limitation, costs of issuance, credit and liquidity fees, financing costs and charges, and
reserves, and further including, specifically, the amounts of any required deposits into each of the Funds
specifically referenced and defined in the Bond Documents from time to time, as well as any and all
reserve or escrow funds or deposits required under the TIFIA Loan Documents from time 1o time, and any
amount required from time to time to meet the coverage requirements of the Bond Documents or the
TIFIA Loan Documents, together with all deposits required in connection with any of the foregoing from
time to time (except to the extent that any such costs, payments, deposits, credit and liquidity fees, or
reserves are funded from the initial proceeds of the Bonds and comprise part of the principal and interest
payments, it being understood and agrecd that there shall be no "double counting” of any such amounts
for purposes hereof).

"Detfault Rate" - the ratc of ten percent (10%) per annum compounded daily, unless a fesser
interest rate shall then be the maximum rate permissible by Law with respect thereto, in which event said
lesser rate shall be the Default Rate,

"Disclosure Affidavit", "Contractor's Affidavit", or "Affidavit" - the affidavit required under
Article 6, in the form provided by the City,

"Discount Rate" - the rate of interest equal to the avcrage interest rate for United States treasury
bills withr a remaining term most closely approximating one-hatf (1/2) of the remaining scheduled Term
of this RAC Agreement, determined as of the date for which such Discount Rate is to be first applied
hereunder.

"Domestic Partners" - shall have the meaning set forth in Subsection 6.1(n) hereof.

"EDS" - Economic Disclosure Statement, in the form and substance required by the Cily from
time to time during the Term hereof.

*Eligible Costs" means the sum of (a) Debt Service; (b) any and all costs incurred by the City in
connection with or otherwise relating to the design, construction, and financing of the Joint Use Facility;
(¢) any ‘and all costs incurred by the City in connection with or othetwise relating to the operation,
maititefiance, and repair of the Common Use Transportation System,'and including, specifically and
without-limitation, the capital cost of acquisition of ATS transit cars and Common Use Transportation



System buses, bussing systems, and other vehicles, to the extent related to the Joint Use Facility (other
than the Public Parking Area); (d) any and all costs incurred by the City in connection with or otherwise
relating to the operation, maintcnance, repair, and replacement of the Joint Use Facility, or any portion or
portions thereof, from time to time; (&) such reasonable, actual, and documented costs incurred by the
RAC Consortium in connection with or otherwise relating to a third party construction representative to
represent the interests of the RAC Consortium during construction of the CRCF Project as may be first
approved in writing by the City, not to exceed Five Hundrcd Thousand and No/100 Dollars ($500,000.00)
in the agprepate; (f) such reasonable, actual, and documented costs incurred by RAC in connection with
or otherwise relating to construction of the RAC Improvements hercunder as may be first approved in
writing by the City, and (g) such other permitted costs as may be identified in the CFC Ordinance, the
Bond Ordinance, the Bond Documents, and/or the TIFIA Loan Documents from time to time, and such
other costs as may be expressly approved by the Commissioner pursuant to authority granted under the
CFC Ordinance, the Bond Ordinance, or any other ordinance enacted by the City from time 1o time
{except to the extent that any of the foregoing costs described in Clauses (b) through {g) are funded from
the initial proceeds of the Bonds and comprise part of the Debt Service hereunder, it being the intention of
the parties that there shall be no "double counting” of any such costs).

"Environmental Asscssment” - shail have the meaning set forth in Subsection 14.1(b) hereof.

"Environmental Baseline” - shall have the meaning set forth in Subsection 14.3(a) hereof.

"Environmental Damages" - shall have the meaning set forth in Subsection 14.1(c) hereof.

"Environmental Law" - shall have the meaning set forth in Subsection 14.1(d) hercof.

"ES" - shall mean that certain elevated structure located on the Joint Use Facility Property and
containing multiple stories, and whereby portions of such ES shall be alfocated (i) to RAC and the other
RACs for vehicle ready/return operations, vehicle storage, a customer service center, including customer
service counters, waiting areas, and office space, and (ii) as the Public Parking Area.

“Event of Default” - shall have the meaning set forth in Section 10.1 hereof.

"Existing Environmental Report" - shall have the meaning set forth in Subsection 14.3(a)
hereof. .

“Expiration Date” - means the later of (i) the thirtieth (30tl:x) anniversary of the Rent
Commencement Date, (ii) the thirtieth (30th) day after the date on which the Bonds shall have matured,
been retired, or been paid in full in accordance with the Bond Documents, or:(iii) the thirtieth (30th) day
after the date on which the TIFIA Loan shall have matured, been discharged, and been paid in full in
accordance with the TIFIA Loan Documents.

"Exterior Lights" - shall have the meaning set forth in Subsection 5.3(1) hereof.

"Facility Rent" -shall have the meaning set forth in Subsection 4.3(a) hereof.

"Facility Rent Deficicncy"” - shall have the mcaning set forth in Subsection 4.3(c) hereof.

- “Facility Rent Estimate" - shall have the meaning set forth in Subsection 4.3(b) hereof.

~* "Facility Rent Statement" - shall have the meaning set forth in Subsection 4.5(c) hereof.
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"Fair Rental Valiie" - shall have the meaning set forth in Exhibit 4 attached hereto.

"Federal Aviation Administration" (sometimes abbreviated as "FAA™) - the Federal Aviation
Administration created under the Federal Aviation Act of 1958, as amended, or any successor agency
thereto.

"Final Environmental Report" - shall have the meaning set forth in Subsection 14.5 hereof.

"Force Majcure Delay”" - delay, to the extent caused by events or conditions beyond the
reasonable control of RAC, caused by: material damage or destruction by fire or other casualty, strike
(except if affecting only the Premises); delay in transportation of a rcquired material not normally
anticipatable; shortage of a required material not normally anticipatable; unusually adverse weather
condition such as, without limitation, severe rain storm or storms, below-frcezing temperatures of
abnormal degree or quantity for an abnormal duration; unknown underground obstructions, and also
including, but not limited to, tornadocs and cyclones, war, civil strife, governmental action or inaction,
and other like or similar events or conditions beyond the reasonable control of RAC. Force Majeure
Delay shall not include any delay associated with or due to operating constraints in performing
construction or other work at the Airport. Force Majeure Delay shall include delay caused by
investigation of Pre-Existing Conditions discovered after the City's commencement of construction of the
CRCEF and unanticipated Pre-Existing Enviconmental Remediation.

"GARBs" - shall mean General Airport Revenuc Bonds.

"Gross Revenues" - means all revenues paid or due to RAC arising out of or in connection with
its operations at the Airport, including, without limitation: (a) all time and mileage revenues and all
revenues from the sale of personal accident insurance, or any insurance of a similar nature; (b) all
Concession Recovery Fecs; (¢) sums reccived by the RAC for damage to Motor Vehicles oc RAC's
property or premises, or from loss, conversion, or abandonment of Motor Vehicles (without mark-up or
additional fees); and (d) all other revenues paid or due to RAC arising out of or in connection with its
operations at the Airport. Gross Revenues shall not include: (i) amounts of any Federal, State, on
muaicipal taxes; (ii) any CFCs collected by RAC; (iit) amounts for credits, refunds, or adjustments to
customers for transactions made at the Airport at the time of, or prior to, the close-out of the rental
transaction and shown on the customer Contract (without mark-up or additional fees); (iv) sums received
by reason of RAC's disposal of pcrsonal property (capital assets) (without mark-up or additional fees); (v)
sums received by RAC from its customers for traffic tickets, parking tickets, highway tolls, towing
charges, impound fees, and other similar governmental fines and charges actually paid by RAC on behalf
of such customers (without mark-up or additional fees); and (vi) sums received by RAC for pass-through
charges collected by RAC from its customers with respect to damage repair, parts replacement, and”
extraordinary cleaning of vehicles, and towing and transporting of damaged vehicles, rented by such
customers, and replacement of keys for such vehicles (without mark-up or additional fees). The
retroactive adjustment by RAC of Gross Revenues designated as volume discounts or rebates, corporate
discounts or rebates, or any other designation of any nature, or for any purpose, is prohibited.

"Hazardous Materials" - shall have thc meaning set forth in Subsection 14.1(e) hereof. Cor

"Identified Parties” - shall hlave the meaning set forth in Subsection 6.1(n) hereof. T

"Impositions" - shall mean all real property taxes, assessments, license fees, license taxes,
business license fees, commercial.. rental taxes, levies, charges, improvement bonds, taxes, water ‘and
sewer rents and charges, utilities ‘and communications taxes and charges, and similar or dissimilar
impositions imposed by any authority'having the direct power to tax, including any city, county, state, or



federal povernment, or any scheol, agricultural, lighting, drainage, or other improvement or special
assessment district thereof, or any other governmental charge, general and special, ordinary and
extraordinary, foreseen and unforesecn, which may be assessed against any legal or equitable interest of
the City in the Joint Use Facility (other than the Public Parking Area), or any portion or poitions thereof,
including, without limitation, (i) any tax on the City's "right" to rent or "right" to other income from the
Joint Use Facility (other than the Public Parking Area) or as against the City's business of leasing the
Joint Use Facility (other than the Public Parking Area); (ii) any assessment, tax, fee, levy or charge in
substitution, partially or totally, of any assessment, tax, fee, levy or charge previously included within the
definition of real property tax, it being acknowledged by RAC and the City that assessments, taxes, fees,
levies and charges may be imposed by governmental agencies for such services as fire protection, street,
sidewalk and road maintcnance, refuse removal and for other governmental services formerly provided
without charge to property owners or occupants, it being the intention of RAC and the City that all such
new and increased assessments, taxes, fees, levies, and charges be included within the definition of
"Impositions” for the purposes of this RAC Agreement; (iii) any assessment, tax, fee, levy, or charge
allocable to or measured by the area of the Premises or other premises in the Joint Use Facility (other than
the Public Parking Area), or the rent payable by RAC hereunder or other RACS of the Joint Use Facility
(other than the Public Parking Area), including, withoul limitalion, any gross receipts tax or excise tax
levied by state, city, or federal government, or any political subdivision thereof, with respect to the receipt
of such rent, or upon or with respect to the possession, leasing, operation, management, maintenance,
alteration, repair, use, or occupancy by RAC of the Premises, or any portion thereof, but not on the City's
other operations; (iv) any assessment, tax, fee, levy or charge upon this transaction or any document to
which RAC is a party, creating or transferring an interest or an estate in the Premises; (v) any assessment,
tax, fee, levy, or charge by any governmental agency related to any transportation plan, fund, or system
(including assessment districts) instituted within the geographic area of which the Joint Use Facility
(other than the Public Parking Area) is a part; and/or (vi) any costs and expenses (including, without
limitation, reasonable attorneys' fees) incurred in attempting to protest, reduce or minimize Impositions.

"Indemnified Party" - shall have the meaning set forth in Subsection 7.1(a) hereof.

"Initial Appraiser" - shall have the meaning set-forth in Exhibit A attached hereto.

"Joint Use Facility" - shall mean, collectively, the CRCF, the Public Parking Area, and the Joint
Use Facility Property, together with the Common Use Transportation System (including ATS vehicles)
associated therewith.

"Joint Use Facility Property” - The land underlying the Joint Use Facility, all as more
specifically described in Exhibit B attached hereto and made a part hereof, and as more specifically

depicted in Exhibit B-1 attached hereto and made a part hereof,

"Laws" - shall have the meaning set forth in Subsection 2.11(b) hereof.

"Letter of Credit" - shall have the meaning set forth in Subsection 5.9(b) hereof.

*Maintenance Reserve Account”- shall mean the maintenance reserve account maintained and
held by the City pursuant to the Bond Indenture.

"Maintenance Reserve Account Requirement” - shall mean the initial amount of
$20,000,000.00, which amount shall be subject to change from time to time.

"Manager"- shall mean the third-party property manager hired by the City for the operation and
management of the CRCF from time to time. :



"Market Share Percentage" - shall have the meaning set forth in Subscction 2.15(b) hereof.
"Mayor" - shall have the meaning set forth in Subsection 6. 1(n) hereof.

"Minimum Annual Guarantee Fee' (sometimecs abbreviated as "MAG")- shall have the
meaning set forth in Subsection 4.5 hereof.

"Motor Vehicle" means any motor vehicle within the meaning of Section 1-146 of the Illinois
Vehicle Code, 625 ILCS 5/1-146. :

"New Environmental Report” - shall have the meaning set forth in Subsection 14.3(a) hereof.

"New Phase [ Assessment” - shall have the meaning set forth in Subsection 14.3(a) hereof.

"New Phase I Assessment” - shall have the meaning set forth in Subsection 14.3(a) hereof.

“Notice of Subletting or Assignment” - shall have the meaning set forth in Section 13.2 hereof.

- "Off-Airport RAC" - A rental car company that (i) is not a RAC, (ii) serves customers at the
Airport, and (iii) is a parly to a valid Off-Airport RAC Agreement with the City.

"Off-Airport RAC Agreement” - An Off-Airport Rental Car Concession License Agreement
between the City, as licensor, and an Off-Airport RAC, as licensee, pursuant to which such Off-Airport
RAC has the right to operate a rental car concession providing rental car services to customers at the
Airport, or any successor License and Concession Agreement between the City and such Off-Airport
RAC, pursuant to which such Off-Airport RAC has the right to operate a rental car concession providing
rental car services to customers at the Airport.

"On" - shall have the meaning set forth in Subsection 14.1(f) hereof.
"Operating Agreement" - shall have the meaning set forth in Subsection 13.5(a) hereof,

"Operating Expenses" - shall mean any and all costs, expenses, and obligations incurred by the
City in connection with the operalion, ownership, management, repair, and replacement, as and when
necessary, of the Joint Use Facility (other than the Public Parking Area), or any portion or portions
thereof, including, without limitation, the following: (i) the maintenance, repair, and replacement, as and
when necessary, of the downspouts, gutters, roof, and structural components; (ii) the paving, repaving,
striping, restriping, patching, repair, and replacement of any or all parking facilities or areas, access roads,
driveways, truck ways, sidewalks, and passageways; (iil) loading docks and access ramps, trunk-line
plumbing (as opposed to branch-line plumbing); (iv) common utilities and exterior lighting; (v)
Jandscaping; (vi) snow and ice removal; (vii) fire protection; (viii) exterior painting and interior painting
of the common areas of the Joint Use Facility (other than the Public Parking Area); (ix) property
management fecs; (x) additions or alterations made by the City to the Joint Use Facility (other than the
Public Parking Area), or any portion or portions thereof, in order to comply with Laws (other than those
expressly required herein to be made by RAC), or that are necessary or appropriate o the continued
operation of the Joint Usc Facility (other than the Public Parking Area), or any portion or portions thercof,
as a consolidated rental car facility; provided, however, that the cost of additions or alterations that are
required to be capitalized for federal income tax purposes shall be amortized on a straight line basis over a
period equal to the lesser of the useful life thereof for federal income tax purposes or ten (10) years; (xi)
premiums for liability, property damage, fire, workers compensation, earthquake, terrorism, wind and/or
hurricane, rent, and any and all other insurance which the City deems necessary to carry on, for, or in



connection with the City's ownership and operation of the Joint Use Facility (other than the Public
Parking Area); and (xi) any and all other costs or expenses incurred by the City for or on behalf of the
Joint Use Facility (other than the Public Parking Area), or any portion or portions thercof, and all other
similar maintenance and repair expenses incurred by the City for or on behalf of the Joint Use Facility
(other than the Public Parking Area), or any portion or portions thereof. Operating Expenses shall not
include any costs, expenses, or obligations to the extent incurred solely in connection with the QTA,
which QTA costs, expenscs, and obligations shall be the sole responsibility of the RAC Consortium
hereunder as hereinafter defined.

"Opcration and Maintenance Fund" - shall mean the operation and maintenance fund
waintained and held by the City pursuant to the Bond Indenture, the funds on deposit in which shall be
disbursed by the City, in the City's discretion, for the purposes and in the manner described in the RAC
Agreements (including this RAC Agreemcnt).

"Other C(;ntract" - shall have the meaning set forth in Subsection 6.1(n) hereof.
"Owners" - shall have the meaning set forth in Subsection 6.1(n) hereof.

"Partial RAC Agreement Year" - The period (consisting of fewer than twelve (12) months)
from the Rent Commencement Date or any more recent anniversary of the Rent Commencement Date to
and including the expiration or termination date of the RAC Agreement, if the Term ends on a date other
than the stated Expiration Date (other than because of an Event of Default).

"Permitted Use" - The operation and management of the Premises for Rental Car Purposes (as
hereinafter defined), only, and for uses incidental and reasonably rclated thereto, and except to the extent
not reasonably practicable during construction of any RAC Improvements or the CRCF Project, the
Premises shall be used continuously by RAC only for Rental Car Purposes, and for uses incidental and
rcasonably related thereto.

"Person” - means any corporation, association, partnership, limited liability company, joint
venture, trust, organization, business, individual, or government or any governmental agency, or political
subdivision thereof.

“Political fundraising committee" - shall bave the meaning set forth in Subsection 6.1(n) hereof.

"Public Parking Area” - means that portion of the ES consisting of the floors, parking areas,
improvements, offices, and other areas dedicated solely to public parking from time to time, together with
that portion of the common areas of the Joint Use Facility allocated and dedicated to the Public Parking
Area from time to time, as reasonably determined by the City, and not othcrwise comprising part of the
CRCEF or the ATS.

“Pre-Existing Condition" - shall have the meaning set forth in Subsection 14.1(g) hereof.

"Premises” - shall mean that certain portion of the Joint Use Facility Property more specifically
depicted in £xhibit B-2 attached hereto and made a part hereof.
/ v
"Prevailing Wage Act" - shall have the meaning set forth in Subsection 6.1(b)(i} hereof.

"Project” - shall have the meaning sect forth in Exhibit D attached hereto. .-

"Project Manager" - shall have the meaning set forth in Exhibit D attached hereto.
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"QTA" - shall mean a multi-story fuel/car wash quick turn-around vehicle service facility
comprising a portion of the CRCF and located on that portion of the Joint Use Facility Property located
adjacent to the ES.

"RAC" - shall mean a Person (including the RAC hereunder) that operates a rental car business
serving Airport Customers under terms of a RAC Agreement with the City and who leases space within
the CRCF.

"RAC Agrecement"” - means, for any RAC, the agreement between such RAC and the City for the
lease of premises within the CRCF, and the use thereof by such RAC, to carry out its Rental Car Purposes
at the Airport, and payments to thc City relating thereto, as supplcmented, amended, modified, or
superseded from time to time in accordance with its terms.

"RAC Agrecment Year" - The twelve (12) month period commencing on the Rent
Commencement Date and each subsequent 12-month period falling wholly or partly within the Term.

"RAC Access Date” - shall mean the date on which the City authorizes RAC to access the CRCF
for the purpose of commencing construction of the RAC Improvements (as hereinafier defined) within the
Premises pursuant to Section 5.1 hereof.

"RAC Consortium" - shall mean RAC, together with the other RACs operaling and occupying a
portion or portions of the CRCF from time to time pursuant to valid RAC Agreements, which RAC
Consortium shall be organized by, and shall remain subject to, the Operating Agreement.

"RAC Delay” - shall mean any delay attributable to the acts or omissions of RAC or RAC's
officers, agents, employees, contractors, consultants, subtenants, or licensees from time to time.

"RA.C Improvement Plans" - shall have the meaning set forth in Subsection $.3(a) hereof.

i "RAC Improvement Substantial Completion” - shall have the meaning set forth in Subsection
5.3(h) hereof.

"RAC Improvements" - shall have the meaning set forth in Section 5.3 hereof.

"RACs* CUTS Proportionate Share” - shall mean a percentage, reasonably estimated for each
RAC Agreement Year, by dividing reasonable estimations of (i) the aggregate number of all customers
(including any additional persons in each customer's party) of each of the RACs then operating in the
"CRCF who rode the Common Use Transportation System during such RAC Agreement Year; by (ii) the
total ridership of the Common Use Transportation System during such RAC Agreement Year. RACSs’
CUTS Proportionate Share shall be calculated annually, in good faith by the City using commercially
reasonable estimations, developed in consultation with RAC and all other RACs, and in conjunction with
the City's delivery of the Annual Operating Expense and Tax Statement to RAC.

. "RAC's Proportionate Share" - shall mean the percentage determined by dividing the aggregate
" square footage of RAC's individual Premises as depicted in Exhibit B-2 (which is deemed to be 11,075)
by the aggregate square footage of the ES (but specifically excluding the Public Parking Area) (which is
deemed to be 1,420,483), which is acknowledged and agreed to be SEVENTY-EIGHT HUNDREDTHS
PERCENT (0.78%) as of the Effective Date hereof, or otherwise as determined by the City from time to
time. :
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"RAC’s Proportionate Share of Operating Expenses and Impositions" - shall have the
meaning set forth in Subsection 4.4(a) hercof. '

"RA.C's Representative” - shall have the meaning set forth in this Article 1.
"RAC Restoration" - shall have the meaning set torth in Subsection 7.5(c) hereof.
"RAC Work Items" - shall have the meaning set forth in Subsection 7.5(¢c) hereof.

"RCRA" - shall have the meaning set forth in Subsection 14.1(d) hercof.

"Related Party" - shall have the meaning set forth in Section 13.2 hereof.

"Release” or "Released” - shall have the meaning set forth in Subsection 14.1(h) hercof.

“Rent” - Base Rent, Facility Rent, the Minimum Annuai Guarantee Fee, the Concession Fee, and
any other amount RAC is obligated to pay under the terms of this RAC Agreement.

"Rent Commencement Date" - The earlier of (i) the first (1st) day of the first calendar month
following the date that RAC commences conducting business operations at the Premises and the CRCF,
or (ii) the first (1st) day of the tenth (10th) full calendar month following the RAC Access Date.

"Rental Car Contract” - The written contract or other agrecment under which a Motor Vehicle
is rented at the Airport or the CRCF to a customer by a RAC.

"Rental Car Purposes" - The rental of Motor Vehicles, support functions such as the washing,
fueling, and storage of Motor Vehicles held for rental, and the related provision of gasoline, collision
damage waiver protection, insurance (including, but not limited to, personal injury insurance), the rental
of children's car seats, mobile telephones, and such other services, items, and equipment are reasonably
associated with the rental of Motor Vehicles.

"Response” or "Respond" - shall have the meaning set forth in Subsection 14.1(i) hereof.

"SARA" - shall have the meaning set forth in Subsection 14.1(d) hereof.

"Security Dceposit” - means the sum of SEVENTY-FIVE THOUSAND and No/100 Dollars
($75,000.00), subject to application and adjustment as provided in Section 5.9 hereof.

"Short Form RAC Agreement" - shall have the meaniné, set forth in Section 15.21 hereof.
"Special Waste" - shall have the meaning set forth in Subsection 14.1(j) hereof.
"Storage/Service Facility Lease” - shail have the meaning set forth in Section 15.29 hereof.
"Storage/Service Facility Base Rent" - shall have the ineaning sct forth in Section 15.29 hereof.
"Sub-owners" - shall have the meaning set forth in Sublsection 6.1(n) hereof.

"Substantial Alterations" - shall have the meaning set forth in Section 5.8 hereof.

"Term" - The term of this RAC Agreement shall commence on the Effective Date and shall
expire on the Expiration Date.



“Terminal” - The existing terminal building(s) at the Airport that are open to the public for the
purpose of flight ticket purchase, public lobby, waiting, baggage check-in, and those other services related
to public air travel.

"Third Appraiser" - shall have the meaning set forth in Exhibit A attached hereto.

"TIFIA" - means The Transportation Infrastructure Finance and Innovation Act, MAP-21 §2002,
23 USC §§ 601-609, as the same may be amended, modified, or supplemented from time to time.

"FIFIA Loan" - means that loan or loans, if any, to the City from the United States Department
of Transportation to fund, in part, the Joint Use Facility, pursuant to TIFIA.

"TIFIA Loan Documents" - means the documents and authorizations relating to the issuance,
financing, investment, application, and retirement of the TIFIA Loan, as supplemented and amended from
time to time.

"Trustee” means The Bank of New York Mellon Trust Company, N.A., with its successors, and,
where the context may require, any separate Trustee or Co-Trustee appointed by the Trustee pursuant to
the provisions of the Bond Indenture. i

"Unassigned Rights" - means the rights of the City under each RAC Agreement, except, so long
as any Bonds then remain Outstanding, the right to receive and collect CFCs and Facility Rent.

"UST" - as set forth in 415 ILCS 5/57.2, except that UST shall also mean an underground storage
tank used exclusively to store heating oil, gasoline, used oil or such other items as are permitted under
applicable Laws in connection with the Permitted Use at the CRCF and/or the Premises.

"Waste Sections" - shall have the meaning set forth in Subsection 6, 1{m) hcreof.

"Work Liaison" - shall have the meaning set forth in Exhibit D attached hereto.

ARTICLE 2
PREMISES

Section 2.1 - Lease of Premises. The City does herehy lease to RAC, and RAC does hereby
lease from the City, the Premises.

Section 2.2 - Easements.

(a) RAC's leasing of the Premises shall be subject to any and all easements, licenses,
and other rights with respect to the Premises and/or the CRCF now or hereafter granted to or vested in
any other governmental entities or agencies, including, without limitation, the FAA; provided, such
easements, if any, shall not preclude the use of the Premiscs for Rental Car Purposes.

A (b) RAC acknowledges that there may currently exist, and that the City may grant in
the future, easements and rights on, over, or under the Premises and/or the CRCF for the benefit of
suppliers or owners of utilities that service the Airport or propeity adjoining the Premises and/or the
CRCF, and RAC hercby consents to any such utility easements whether now jn existence or later granted;
provided, no such easements hereafter granted by the City shall materially ‘and adversely interfere with
RAC's use of the Premises for Rental Car Purposes.



(c) The City reserves (for itself, its granteces, RACs, mortgagees, contractors,
licensees, and others claiming by, through, or under the Cily) such rights and easements as the City shall
deem nccessary or appropriate from time to time in connection with the CRCF, the Premises, the Airport,
and adjacent properties, including, without limitation, for purposes of storm water drainage, utilities, and
like matters; provided, no such easements hereafter sought by the City shall materially and adversely
interfere with RAC's use of the Premises for Rental Car Purposes.

Scction 2.3 - Use of Premises. Subject to the terms and provisions contained in this RAC
Agreement, and all applicable Laws (as hereinafter defined) in connection with the conduct of activities
by RAC at or around the Airport, RAC is granted the following rights only and no other (and shall use the
CRCEF for the following purposes only):

@ The use of the Premises for Rental Car Purposes.

(b) Subject to the rules and regulations promulgated by the City from time to time,
RAC shall (i) have the non-exclusive right to use common area space at the CRCF, (ii) be obligated to
maintain the Premises, and (iii) be obligated to use the ATS (or the Common Use Transportation System,
as applicable) in connection with its use of the CRCF (provided, RAC shall be permitted to provide direct
transportation to the Terminal solely with respect to RAC customers that have bona fide and verifiable
physical disabilities which reasonably preclude use of the ATS).

(c) All of the operations of RAC hereunder, including all Airport-related rental car
transactions conducted by RAC, shall take place at the CRCF and from no other location at or on the
Airport,

(d) RAC shall not permit parking on the Premises and/or the CRCF Property of
Motor Vehicles of persons (other than employees, agents, licensees, members, and invitees of RAC at the
Premises), it being acknowledged and agreed that no public parking shall be allowed therein,

(e) RAC shall also have a non-exclusive right and license during the Term hereof for
use of the ATS (and the Common Use Transportation System, as applicable); provided, (i) RAC shall
permit other RACs and their customers to use the ATS (and the Common Use Transportation System, as
applicable), (it) RAC shall permit Off-Airport RACs and their customers to use the ATS (and the
Common Use Transportation Systemn, as applicable) in accordance with Section 2.14 hereof, and (iii)
solely in the event of an emergency, temporary shutdown or inaccessibility of other transportation
systems or means of ingtess and egress to and from the Airport, or other exigent circumstances, RAC
shall permit such other parties as the City shall reasonably direct from time to time to so utilize the ATS
(and the Common Use Transportation System, as applicable); provided, in such instance, (1) such use
shall not unreasonably disrupt the use of the ATS (and the Common Use Transportation System, as
applicable) by RAC, (2) the City shall charge such other parties directly for use of the ATS (and the
Common Use Transportation System, as applicable) in an amount equivalent to the amounts then being
charged to Off-Airport RACs for such usage pursuant to Section 2.14 hercof, and (3) the City shall
thereafter provide RAC with a credit equal to the RAC's Praportionate Shate of the amount of charges
collected by the City pursuaril to Clause (2) above against RAC's obligations for Base Rent next coming
due and payable hereunder untit such charges have been credited in full. €1

Section 2.4 - Inpress and Egress. Subject to the rules and regulations promulgated by the City
from time to time, and thetétms and provisions of this RAC Agrcement providing for mandatory use of
the ATS (or the Common Use Transportation System, as applicable, and provided, RAC shall be
permitted to provide diréct transportation to the Tenninal solely with respect to RAC customers that have




bona fide and verifiable physical disabilities which reasonably preclude uvse of the ATS), RAC, and its
respective employees, agents, invitees, and licensees and their respective vehicles, shall have the right and
privilege of ingress to and egress from the Premises on Airport roadways available for use by the public
or at other locations acceptable to the City. The City may, at any time, temporarily or permanently, close
or consent to or request the closing of, or otherwise restrict access to, any roadway or other right-of-way
for such ingress and egress, and any other arca at the Airport or in its environs currently or hereafter used
for ingress and egress.

Section 2.5 - Quict Enjoyment. The City agrees, unless otherwisc provided by this RAC
Agreement, that if RAC shall perform all obligations and make all payments as provided hereunder, RAC
shall be entitled to and shall have the quiet possession and enjoyment of the Premises, and the rights and
privileges leased to RAC hereunder, subject to the provisions contained in this RAC Agreement.

Section 2.6 - Present Condition of Premises. Subject to the terms and provisions of this RAC
Agreement, and except as expressfy provided to the contrary in Article 5 hereof, RAC understands and
agrees that RAC, by the execution of this RAC Agreement, agrees to accept the Premises in its "AS iS"
condition as existing as of the RAC Access Date (subject, however, to the City's obligation to construct
and complete the CRCF Project as and to the extent provided under Section 5.1 hereof), and that, except
as expressly provided to the contrary in Article 5 hereof, the City has made no representations or
warranties regarding the condition of the Premises or its suitability for RAC's proposed use.

Section 2.7 - Operation of Premises Generally.

(a) Without limiting any other requirement set forth in this RAC Agreement, RAC
shall conduct (to the extent applicable hereunder) its operations on the Premises and within the Airport in
a commercially reasonable manner in order to minimize the-emanation of noise, vibration, dust, fumes,
and odors, and so as not to interfere with the use and operation of the Airport, adjacent areas on or
surrounding the Airport, or adjacent areas surrounding the Premises.

(b) The City and RAC acknowledge that the operation of the business of RAC on the
Premiscs, as well as RAC's performance of its obligations under this RAC Agreement with respect
thereto, will enhance the cconomic development of the City, and that the rights of RAC to use the
Premises are subject to the rights of the City, as landlord, to monitor compliance with this RAC
Agreement to ensure that the Premises are used and operated as required by this RAC Agreement.

{©) If RAC reccives (or the City receives and forwards to RAC) any written
complaint concerning the operation or use by RAC of the Premises, the CRCF, the Common Use
Transportation System, other than (i) minor complaints not related in any material respect to RAC's duties
and obligations under this RAC Agreement or any other agreement between RAC and the City, or (ii)
manifestly invatid or baseless complaints (as mutually and reasonably determined by RAC and the City
following RAC's submission of reasonable supporting or explanatory documentation in connection
therewith), then (without limitation of the City's other rights and remedies hercunder), RAC shall deliver
a copy of such comnplaint to the City within five (5) business days of its receipt, and:

o
(1) In the case of the first such complaint, RAC shall promptly respond to
such complaint in writing within thirty (30) days of its receipt and make
a good-faith attempt.to resolve or rectify the cause of such complaint
within such 30-day period, and in the event RAC fails to do so, the City
may (but shall not be obligated), at its election, resolve or rectify the
cause of such complaint, in which event the reasonable costs, expenses,
and fees incurred by the City in connection therewith shall be deemed

&)



additional rent hereunder and shall be due and payable by RAC to the
City within thirty (30) days following the City's invoice therefor, and if
not paid within such 30-day period, shall bear interest at the Default Rate
until paid.

(ii) In the case of the second such complaint from the same customer, or
concerning the same or substantially the same issue, received by RAC
within ninety (90) days following the first such complaint, RAC shall
promptly respond to such complaint in writing within twenty-four (24)
hours of its receipt and make a good-faith attempt to resolve or rectify
the cause of such complaint within such 24-hour period, and in the event
RAC fails to do so, the City may (but shall not be obligated), at its
election, resolve or rectify the cause of such complaint, in which event
the reasonable costs, expenses, and fees incurred by the City in
connection therewith shall be deemed additional rent hereunder and shall
be due and payable by RAC to the City within thirty (30) days following

- the City's invoice therefor, and if not paid within such 30- day period,
: shall bear interest at the Default Rate until paid.

(iii)  In the case of the third such complaint from the same customer, or
. concerning the same or substantially the same issue, received by RAC
within ninety (90) days following the second such complaint, the City
may (but shall not be obligated), in addition to its rights and remedies
under clause (ii) above, at its election and upon prior notice to RAC,
thereafter perform directly the function(s) that were the basis of such
complaint(s) for the remainder of the Term hereof, in which event the
costs, expenses, and fees thereafter incurred by the City in connection
with the performance of such functions shall be payable by RAC as part

of the Facility Rent hereunder.

(iv)  Without further notice or demand, RAC shall keep a copy of each such
complaint and RAC’s written response thereto for a period of six (6)
months from the date of the complaint, and shall make the complaint and
the written response available to the City upon its request.

(d) RAC shall respond in writing to complaints registercd by the City's Police
Department with respect to violations of traffic regulations committed on Airport roadways, including,
without limitation, any use relating to the business operations of RAC at the Premises or the Airport by

the agents, contractors, invitees, and licensees of RAC, setting forth such action as has been taken or is

immediately contemplated to remedy said violations.

Section 2.8 - Operating Hours., RAC covenants and agrees to operate the Premises dwring all
hours of air carrier operations at the Airport each day as may be necessary to meet reasonable demands
for such services and to properly and adequately scrve the public, as determined by the City.

Section 2.9 - Full-Time Manager; Availability of Emplovee for Entry. Throughout the
Term, the management, maintenance, and operation of the Joint Use Facility shall be under the
supervision and direction of the Manager. The Manager shall be generally available during regular
business hours. Further, RAC shall at all times during construction and thereafler during the Term have
an agent, representative, or contractor authorized to makerdecisions for RAC available on the Premises or




who may be contacted immediately by telephone or other communication to permit the City timely entry
into RAC Improvements or locked areas where required or permitted under this RAC Agreement.

Section 2.10 - Permits_and Vehicle Registration. RAC shall obtain all permits required for
conduct of its operations at the Premises and the CRCF, all in accordance with applicable Laws. Upon
commencement of operations at the Premises and thereafter at the City's reasonable request, RAC shall
provide evidence to the City that RAC has obtained or caused to be obtained such permits and
registrations.

Section 2.11 - Use of Premises and/or CRCF in Compliance with Law.

(a) RAC shall not use or occupy or permit the Premises and/or the CRCF to be used
or occupied, or do or permit anything to be done in or on the Premises and/or the CRCF, in whole or in
part, in a manner which would in any way violate any certificate of occupancy affecting the Premises
and/or the CRCF, or make void or voidable any insurance then in force with respect thereto, or which
may make it impossible to obtain fire or other insurance thercon required to be furnished by RAC under
this RAC Agreement, or which will constitute a public or private nuisance, or which will disrupt the safe,
efficient, and normal operations of the Airport.

()] RAC shall not use or occupy the Premises and/or the CRCF, or permit the
Premises and/or the CRCF to be used or accupied, in whole or in part, in a manner which may violate,
and RAC shall at all times comply with, any and all present and future, ordinary and extraordinary,
foreseen and unforeseen, laws, statutes, rules, regulations, directives, ordinances, or requirements of any
federal, state, or municipal governments or of any other governmental, public, or quasi-public authorities
now existing or hereafter created (collectively, "Laws"), to the extent such governments or authorities
have jurisdiction ovér the Premises and/or the CRCF, whether or not the City also is liable for
compliance.

(c) RAC may, in good faith (and whenever necessary, in the name of, but without
expense to, the City), and after having secured the City 1o its reasonable satisfaction by cash or by a
surety company bond in an amount, from a company, and in form and substance reasonably satisfactory
to the City, against loss or damage if the City shall be exposed to any as the result thereof, contest the
validity of any such Laws and, pending the determination of such contest, may postponc compliance
‘therewith, except that RAC shall not so postpone compliance therewith as to subject the City to the risk of
any fine or penalty, loss of any permit or license, adverse impact on the Airport or Airport operations, or
prosecution for a crime, or to cause the Premises and/or the CRCF or any part thereof to be condemned or
to be foreclosed upon.

Section 2.12 - Commencement of Operations. RAC shall (i) promptly take possession of the
Premises, and commence the construction of the RAC hnprovemeats therein, upon the date on which the
City authorizes RAC to access the CRCF for the purposes set forth above, (ii) commence operating the
Premises, upon RAC Improvement Substantial Completion, subject to Force Majeurc Delays.

»Section 2.13 - Easement for Utilities. If reasonably requested by RAC and the applicable
utility company, and subject to the provision of Section 4.10 hereof, the City shall grant to such utility
compahy non-exclusive easements on and under the Joint Usc Facility Property and/or Premises for
location of facilities to provide natural gas, electricity, or communications service required by RAC in
order’ €0 provide required utility service to the Premises, at such locations on City property as may be
mutually agreed to by the City and RAC; provided (a) RAC shall pay- the City's costs and expenses in
coimmeotion with granting such easement, or required of grantor under such easement, and (b) the granting
of such easements is permitted by the Bond Ordinance or other future ordinance.




Section 2.14 - ATS/Common Use Transportation System.

(a) RAC agrees that, commencing on the Rent Commencement Date (or such other
date as may be directed by the City) and continuing for the remainder of the Term hereof, RAC shall
transport ail rental car customers of RAC between the CRCF and the Terminal exclusively by use of the
ATS (or if the ATS is unavailable for any reason, by use of the Common Use Transportation System),
which ATS (or Common Use Transportation System, as the case may be) shall be operated by the City,
and which ATS shall use the common train or transit stations designated by the City from time to time to
serve the Joint Use Facility and the Terminal. RAC shall fully cooperate with the City's efforts to impose
this requirement on all Off-Airport RACs. So long as the Bonds arc outstanding, and unless otherwise
approved by Trustee or as expressly permitted under this RAC Agreement, the City shall not permit direct
access to the Terminal by any shuttle bus or other vehicle providing transportation services on or about
Airport premises to or from the facility of any RAC or Off-Airport RAC. In no event shall luggage carts
or comparable devices be permitted on the ATS (or Common Use Transportation System, as the case may
be).

(b) RAC agrees that {or any violation by RAC of the obligations under the first
sentence of Subsection 2.14(a) above, the City shall have the right, in addition to its rights and remedies
provided elsewhere in this RAC Agreement and at law, to impose the following on RAC as liquidated
damages for such violation:

(1) For the first violation in any period of twelve (12) consecutive months
during the Term of this RAC Agreement, the liquidated damages amount
shall be $125.00.

(ii) For the second and any subsequent violation during any period of twelve
(12) consecutive months during the Term of this RAC Agreement, the
liquidated damages amount shall be $250.00.

If RAC disputes any such violation, RAC may submit, within ten (10) days followihg
RAC's reccipt of written notice of the liquidated damages amount, a written request for review of such
liquidated damages amount to the Commissioner or the City's designated person, as the case may be, in
which event the City's administrative hearing procedures shall be applicable with respect to such
liquidated damages amount. Failure to so request review within such 10-day period shall result in such
liquidated damages amount becoming final and non-reviewable.

(c) RAC acknowledges and agrees that the probibition on Terminal curbside shuttle,
pick-up, and drop-off operations other than through the ATS (or the Common Use Transportation System,
as applicable, and provided, RAC shall be permitted to provide direct transportation to the Terminal
solely with respect to RAC customers that have bona fide and verifiable physical disabilities which
reasonably preclude use of the ATS) is a critical element of the operations within the Airport. The failure
of RAC to comply with such prohibition vitally affects the safety and needs of the traveling public and the
Airport and constitutes a material breach of this RAC Agreement for which money damages are
insufficient. Therefore, RAC specifitally acknowledges and agrees that the City shall, without limitation
of its other rights and remedies, be iehtitled to seek an order of specific performance of the provisions qf
this Section 2.14 issued by a court:pf competent jurisdiction in connection with any violation by RAG of
the terms and provisions hereof.



Section 2.15 - Allocation of Counter Space, Back Office Space and Parking Spaces within
CRCF:

(@ The size, location, and configuration of available counter space, back office
space, ready/return parking spaces, and Motor Vehicle storage spaces in the CRCF shall be subject in all
cases to the terras and provisions of the CFC Ordinance, this RAC Agreement, and the direction and
approval of the Commissioner. Subject to the foregoing, available counter space, back office space,
ready/return parking spaces, and Motor Vehicle storage spaces in the CRCF will initially be allocated
among the RACs according to their respective point award allocations and packages pursuant o and as
more specifically set forth in that certain "Request for Proposals (RFP) for Rental Car Concessions for
Future Joint Use Rental Car and Public Parking Facility at Chicago O'Hare International Airport”
heretofare issued by the City in connection with the Joint Use Facility.

(b) Subject to the foregoing minimums and the prior written approval of the City,
and except to the extent otherwise approved in writing by the Commissioner, available counter space,
back office space, ready/return parking spaces, and Motor Vehicle storage spaces in the CRCF shall be
- subject to reallocation among the RACs based upon their respective Market Share Percentages (as
" hereinafter defined) at the following intervals: '

@) Counter space - the fifth (5th) anniversary of the Rent Commmencement
Date, and once cvery five (5).ycars thereafter (subject to any reasonable
adjustments by the Commissioner, taking into account, among other
things, the inherent cost and difficultly associated with reallocating
counter space);

(i) Back office space - the fifth (5th) anniversary of the Rent
Commencement Date, and once every five (5) years thereafter (subject to
any reasonable adjustments by the Commissioner, taking into account,
among other things, the inherent cost and difficultly associated with
reallocating back office space); e

(iii)  Ready/return parking spaces - the fifth (5th) anniversary of the Rent
Commencement Date, and once every five (5) years thereafter; and

(iv)  Motor Vehicle storage spaces - the fifth (5th) anniversary of the Rent
Commencement Date, and once every five (5) years thereafter.

" Such reallocation shall apply to the amount of space attributable to each’ of the
aforementioned items only, and shall not be deemed to apply to the location of such items. The cost of
-any such reallocation shall be paid by the RAC or RACs requesting or responsible for such reallocation
based upon their respective Market Share Pcrcentages (as hereinafter defined), or as the City and such
RAC or RACs may otherwise agree. Any relocation or proposed relocation of any of the aforementioned
items by any RACs hereunder shall be subject in each case to the prior written approval of the
Commissioner, and in the évent that the Commissioner approves such relocation, any and all’costs and
expenses associated therewith, including, without limitation, relocation costs and the costs inturred by
any other RAC affected by)such relocation shall be allocated as aforesaid. For purposes heresf, "Market
Share Percentage” for each RAC shall mean the amount, expressed as a percentage, equal ta:the quotient
of (i) the Gross Revents (as defined in such RAC's RAC Agreement) of such RAC. during the
immediately preceding twelve (12) month period, divided by (ii) the aggregate sum of all Gross Revenues
of all of the RACs during the immediately preceding twelve (12) month period. Wt



Sectiou 2.16 - AHocation of Space in the QTA:

(a) The size, location, and configuration of available QTA space and vehicle staging
lanes in the CRCF shall be subject in all cases to the direction and approval of the Commissioner,
Subject to the foregoing, available QTA space and vehicle staging lanes in the CRCF will initially be
allocaled among the RACs in increments of bays according to respective point award allocations and
packages pursuant to and as more specifically set forth in that certain "Request for Proposals (RFP) for
Rental Car Concessions for Future Joint Use Rental Car and Public Parking Facility at Chicago O'Hare
International Airport" heretofore issued by the City in connection with the Joint Use Facility.
Notwithstanding the foregoing, the Commissioner may, at any time and from time to time during the
Term hereof and in his or her sole and absolute discretion, require the RACs with the three (3) lowest
MAG amounts to share QTA space and vehicle staging areas.

(b) Subject to the foregoing minimums and the prior written approval of the City,
and except to the extent otherwise approved in writing by the Commissioner, available QTA space and
vehicle staging areas in the CRCF shall be subject to reallocation among the RACs based upon their
respective Market Share Percentages on the fifth (5th) anniversary of the Rent Commencement Date, and
once every five (5) years thereafter. Such rcallocation shall apply to the amount of space attributable to
the QTA space and vehicle staging areas only, and shall not be deemed to apply to the location of such
items. The cost of any such reallocation shall be paid by the RACs based upon their respective Market
Share Percentagcs, or as such RACs may otherwise agree. Any relacation or praposed relocation of any
QTA space or vehicle staging areas by any RAC hereunder shall be subject in each case to the prior
written approval of the Commissioner, and in the event that the Commissioner approves such relocation,
any and all costs and expenses associated therewith, including, without limitation, relocation costs and the
costs incurred by any other RAC affected by such relocation, shall be allocated as aforesaid.

Section 2.17 - Reconstitution of RACs. Notwithstanding anything herein to the contrary, in
the event that any RAC from time to time ceases to opcrate at the CRCF at any time during the Term
hereof, the City shall have the right to require that a rcasonably comparable replacement RAC be
substituted therefor (subject to such replacement RAC executing a valid RAC Agreement with the City).
In the event that no reasonably comparable replecement RAC is substituted therefor, the available counter
space, back office space, ready/return parking spaces, Motor Vehicle storage spaces, QTA space, and
vehicle staging areas may be reallocated among the remaining RACs based upon their respective Market
- Sharc Percentages, or as such remaining RACs may otherwise agree, but subject in all cases to the review
and reasonable approval of the Commissioner. In the event that the remaining RACs fail to agree on such
reallocation, the City may, but shall not be required, to reallocate such available counter space, back
office space, ready/return parking spaces, Motor Vehicle storage spaces, QTA space, and vehicle staging
areas in accordance with the respective Market Share Percentages of such remaining RACs.

Section 2.18 - Restrictions on RAC. Except as may otherwise be expressly provided in this
RAC Agreement, RAC may not, without the prior written consent of the City in each instance, which
consent may be granted or withheld in the City's sole and absolute discretion:

() Place, constrict, or maintain in or about the Premises and/or Joint Use
Facility Property any advertisement media, including, without limitation,
searchlights,” flashing lights, loudspeakers, phonographs, televisions,
radios, antennas, or other similar media or device;

(ii) Solicit business or distribute handbills or other advertising or

promational materials in, on, or about the Premises and/or the Joint Use
Facility, or other buildings and structures in the area of the Airport,

20



(iii)

(iv)

47

(vi)

(vii)

(viii)

(ix)

)

except that RAC shall be entitled to engage in radio, television, and
newspaper advertising as is customarily used for RAC's type of business;

Keep or permit animals of any kind in or about the Premises and/or the
Joint Use Facility, except dogs trained to assist sight-impaired or other
disabled persons;

Use or permit any portion of the Premises and/or the Juint Use Facility to
be used as living or slceping quarters;

Sell, distribute, display, or offer for sale any item which, in the City’s
good faith judgment, is inconsistent with the quality of operation of the
Airport, or which may tend to detract from the image of the Airport;

Do or permit to be done anything in conncction with RAC's occupancy
or advertising which, in the City’s reasonable judgment, may reflect
vnfavorably on the City or the Airport, or may confuse or mislead the
public as to any apparent partnership or similar relationship between the
City and RAC. RAC shall not have or acquire any property right or
interest in the name “Chicago O'Hare International Airport” or any
variation thereof;

Except as expressly provided to the contrary in this RAC Agreecment,
conduct any auction (except with the prior written consent of the City at
the City’s sole and absolute discretion), fire, bankruptcy, distress,
clearance, or going-out-of-business sale on the Premises and/or CRCF or
post any sign or advertisement regarding such activity in or about the
Premises and/or CRCF;

Use or permit the Premises and/or the Joint Use Facility to be used in any
manner or permit anything to be brought into or kept therein which
would (a) violate the certificatc of occupancy for the Premises and/or the
Joint Usc Facility, (b) cause structural injury to any part of the Premises
and/or the Joint Use Facility, (c) impair or interfere with the proper
operation and maintenance of improvements in the Airport, or (d) violate
any of RAC's other obligations under this RAC Agreement or the
obligations of any RAC under such party's RAC Agreement;

Permit a work of visual art, as defined in 17 U.S.C. § 107, to be installed
in the Premises and/or the Joint Use Facility. In addition, any request by
RAC to the City to grant its written consent to such installation shall be
accompanied by a written waiver, in a form acceptable to the City, of the
artist’s rights under the Visual Artists Rights Act of 1990, Pub. L. 101-
650; or ¢

Permit parking on the Premises and/or the Joint Use Facility of Motor
Vehicles of persons (other than employees, agents, licensees, and
invitees-of RAC at the Premises and/or the Jomt Use Facility), no public
parking being allowed. .

Vg
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ARTICLE 3
TERM

Section 3.1 - Term _of RAC Agreement. The term of this RAC Agreement shall be for the
Term. This RAC Agreement shall become effective on the Effective Date and shall continue through the
Expiration Date, unless sooner terminated in accordance with the terms and provisions hereof.

Section 3.2 - Operation of Premises after Term. In the event of continued ocgupancy by RAC
of all or a portion of the Premises after expiration or termination of this RAC Agreement with the City's
consent, such occupancy shall be deemed to be on a month-to-month basis and the Rent payable by RAC
for such continued occupancy shall be at the same rate of the Rent last payable, on a per diem basis,
during the last RAC Agreement Year falling within the Term; provided, in the event that the City notifies
RAC in writing at any time following such expiration or termination of this RAC Agreement that RAC is
required to vacate and surrender the Premises to the City and-RAC fails to do so within thirty (30) days
following such notice, RAC shall thereupon commence paying Rent for the Premises at 150% of the
annual rate of the aggregate Rent last payable, on a per dicm basis, during the period immnediately
preceding such notice from the City, which rate shall increasc to 200% of the annual rate of the aggregate
Rent last payable, on a per diem basis, during the period immediately preceding such notice from the City
if such failure continues for sixty (60) days following such notice. Except as expressly provided to the
contrary hereunder, no occupancy by RAC after the expiration or other termination of this RAC
Agreement shall be construed to extend the Term. In addition, in the event that the City notifies RAC in
writing to vacate and sutrender the Premises to the City as aforesaid and RAC fails to do so within thirty
(30) days following such noticc, RAC shall be liable for any and all damages, consequential as well as
direct, sustained by the City by reason of RAC's continued occupancy from and after the expiration of
such 30-day period. Any holding over with the consent of the City in writing shall thereafter constitute a
lease from month to month on the same terms and conditions as this RAC Agreement, including payment
of the Rent, or at such other rate of Rent as to which the City notifies RAC prior to or after such
termination or expiration as to rent payable thereafter for such holding over.

Section 3.3 - Return of the Premises. ‘At the termination or expiration of this RAC Agreement,
RAC shall rcturn the Premises in good condition and repair, subject to ordinary wear and tear, and RAC
shall remove all personal property, trade fixtures, and equipment, if any, of RAC (but excluding the RAC
Improvements, unless otherwise directed by the City) from the Premises prior to the date of termination.
RAC shall repair any and all damage to the Premises caused by RAC's removal of the personal property,
trade fixtures, and equipment, if any. All such removal and repair required of RAC pursuant to this
Section 3.3 shall be at RAC's sole cost and expense. If RAC fails to remove any items required to be
removed by RAC hereunder or fails to repair any resulting damage prior to or within ten (10) days after
termination of the RAC Agreement, then the City may (but shall not be obligated to) remove said itcms,
and repair any resulting damage, and RAC shall pay the cost of any such removal and repair, together
with interest thereon at the Default Rate from and after the date such costs were incurred until receipt of
full payment therefor. RAC shall also furnish to the City (as to cxisting RAC Improvements if not
previously delivered to the City), and the City shall have the right to use, a full set of the "as-built” plans
and specifications for all RAC Improvements, and all final reparts prepared by or for RAC on the
environmental or physical condition of the Prémises. Upon termination or expiration of this RAC
Agreement, at the City's option, any USTs on the Premises shall be deemed conveyed to the City, or shall
be required to be removed. RAC shall confirm any such conveyance of USTs by a bill of sale for such
USTs to the City, if requested by the City: RAC shall perform any removal required by the City in
accordance with all Environmental Laws (as-defined in Article 14 hereof) and otherwise in accordance
with Article 14 hereof. E

1
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Section 3.4 - Reversion to the City; Quitclaim Deed. On the last day of the Term or upon any

earlier termination of this RAC Agreement or RAC's right to possession of the Premises under this RAC
Agreement, fec simple title to all RAC Improvements therein, to the extent not theretofore vested in the
City pursuant to the terms of this RAC Agreement, shall revert to the City without the necessity of any
further action by either party hereunder; provided, however, that upon the City's request, RAC shall
execute and deliver to the City (in recordable form) all documents neccssary to evidencc such
conveyance, including, without limitation, a quitclaim deed and bill of sale. RAC shall deliver to the City
RAC's executed counterparts of any service and maintenance contracts that arc in RAC's possession and
are then affecting the Premises, true and complete maintenance records for the Premises, all original
licenses and permits then pertaining to the Premises, pcrmanent certificates of occupancy then in effect
for the Premises, and all assignable warranties and guarantees then in effect which RAC has received in
connection with any work or services performed or equipment installed in the Premises, together with a
duly executed assignment of any of the foregoing to the City (but as to any service and maintenance
contracts, only to the extent the City requests assignment), and all financial reports, documents, books,
and records whatsoever relating to thc maintenance or condition of the Premises.

Section 3.5 - Option_to Require Re-Bidding; No Assurance of Continued Participation.
Notwithstanding anything herein to the contrary, the City shall have the right and option, to be exercised
in its sole and absolute discretion, to require the re-bidding of this RAC Agreement and the rights granted
hereunder once every ten (10) years during the Term hereof, and, in such event, RAC may be required to
re-bid for the rights and license granted hereunder as part of the City's then-applicable public bidding
process therefor (and, in the event that RAC elects not to re-bid as aforesaid, the City shall be entitled in
such instance to terminate this RAC Agreement in the event that the City determines to award the rights
and license granted hereunder to a third party, failing which this RAC Agreement shall remain in full
force and effect). The tenmns of such re-bidding may include, without limitation, a modified Minimum
Annual Guarantee Fee, a modified Concession Fee, a modified definition of "Gross Revenues” hereunder,
and such other terms as the City shall deem appropriate, but shall not include the right to modify the
Facility Rent or Base Rent provisions contained herein, or establish a modified Facility Rent or modified
Base Rent. RAC hereby acknowledges and agrees that the City has advised RAC of the City's right and
option to require the periodic rebidding of this RAC Agreement as aforesaid, and RAC further
acknowledges that the City has not given RAC any assurances that RAC will be given the opportunity to
continually participate in the CRCF or the Airport pursuant to this RAC Agreement. In the cvent that
RAC is outbid in connection with any such periodic re-bidding, the City shall have the right to terminate
this RAC Agreement upon not less than thiity (30) days' written notice to RAC. Upon such termination,
the obligations of each of RAC and the City hercunder shall thereupon terminate (except for any
obligations accruing hereunder prior to such termination or which expressly survive the termination
hereof). In the event that RAC is the successful bidder in any such periodic re-bidding, RAC and the City -
shall execute a written amendment to this RAC Agreement confirming the modified terms and provisions
applicable hereto. '

ARTICLE 4
RENT AND FEES

Section 4.1 - Place of Payment. RAC shall pay Base Rent, Facility Rent, the Minimum Annual
iGuarantee Fee, Concession Fee, and all other amounts owed to tl{e City under this RAC Agreement, all
rwithout set-off, deduction, credit, or discount, except as expressly otherwise provided in this RAC
! Agreement, in fawful money of the United States, to the City at the Office of the City Comptroller, 333

~ South State Street, Room 420, Chicago, Illinois 60604, or to such other place or person as the City may
“« direct RAC by written notice. Payment of Rent is independent of every other covenant and obligation in
- “this RAC Agreement. The City shall not be obligated to bill RAC for Base Rent, Facility Rent, the
Minimum Annual Guarantee Fee, or Concession Fee. Payment by RAC to the City of compensation
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pursuant to this RAC Agreement shall nol be considered to be a tax and shall be in addition to and
exclusive of all license fees, taxes, or franchise fees which RAC may now or in the future be obligated to
pay to the City, including, without limitation, under a use agreement or any other agreement with the

City.

Secction 4.2 - Base Rent. Base Rent for the Premises shall be payable commencing on the Rent
Commencement Date and thereafter during the Term in accordance with the terms and provisions of
Exhibit 4 attached hereto and made a part hereof. Base Rent shall be payable in monthly installments in

.advance equal to one twelfth (1/12) of the applicable ycarly amount, commencing on the Rent
‘Commencement Date and on the first day of cach and cvery calendar month of the Term thercafter;
provided, however, if the Rent Commencement Date is not the first day of any calendar month or the
Expiration Date is not the last day of any calendar month, the monthly installment of Base Rent for such

. month shall be adjusted ratably (based on the number of days of such month within the Term). The Rent
Commencement Date shall be established and set forth in the Confirmation to be executed by the parties

pursuant to Subsection 5.1(c) hereof.
Section 4.3 - Facility Rent,

(a) In addition to the Base Rent payable by RAC hereunder, RAC shall pay an
amount equivalent to the sum of (i) RAC's Proportionate Share of any and all Debt Service for each RAC
Agreement Year under this RAC Agreement, plus (ii) RAC's Proportionate Share of Operating Expenses
and Impositions for each RAC Agreement Year under this RAC Agreement, plus (iii) any and all other
costs and expenses for which RAC is expressly responsible or liable for each RAC Agrecment Year under
this RAC Agreement, to the extent that such aggregate sum for the applicable payment period hereunder
is in excess of total CFC Collections from all RACs for such payment period hereunder (and the other
RAC Agreements then in effect), and available in the CFC Reveaue Fund (as defined in the Bond
Documents) to be applied to such costs (collectively, "Facility Rent"). Any and all Facility Rent shall be
paid by RAC as and when provided hereunder, and in all events without set-off, deduction, credit, or
discount, except for such credits for overpayments as are expressly permitted under this Section 4.3.

(b) The City shall, within a reasonable time following the Effective Date hereof, and
as soon as reasonably possible after the commencement of each RAC Agreement Year thereafter, provide
RAC with a statement of the estimated monthly installments of Facility Rent which will be due for the
remainder of such initial or subsequent RAC Agreement Year under this RAC Agreement, as the case
may be (the "Facility Rent Estimate"™). Such Facility Rent Estimate shall be based on, among other
things, the estimated or forecasted number of Contract Days for such RAC Agreement Year under this
RAC Agreement, and shall be projected to be sufficient, together with the estimated or forecagted CFC
Collections for such RAC Agreement Year hereunder, to enable the City to cover Debt Service and the
other components of Facility Rent hereunder. RAC shall pay to Trustee (or, if so directed by the City in
writing, to the City), cancurrently with its montbly payment of Base Rent as provided in Section 4.2
above, the estimated monthly installment of Facility Rent for the RAC Agreement Year in question as set
forth in such Facility Rent Estimate.

(c) As 3oon as reasonably practicable following the end of each RAC Agreement
Year hereunder during the Term hereof, the City shall provide RAC with a statement (the "Facility Rent
Statement") indicating (i) the total amount of Debt Service, Operating Expenses and Impositions, and
related costs attributable to such RAC Agreement Year, (ii) the total CFC Collections rccexved by the
City and attributable to $tich RAC Agreement Year, and (iii) the available balance of the CFC Revenue
Fund for such RAC Agreement Year. If such Facility Rent Statement indicates that the total.amount of
Debt Service, Operating Expenses and lmpositions, and related costs for such RAC Agreement Year
exceeds the sum of (A) the total amount of CFC Collections attributable to such RAC Agreement Year,
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plus (B) the then-available CFC Revenue Fund sums for such RAC Agreement Year applied thereto, plus
(C) the estimated monthly installments of Facility Rent theretofore paid by RAC and all other RACs for
such RAC Agreement Year, RAC shall pay to the City RAC's Proportionate Share any such deficiency
(herein, a "Facility Rent Deficiency") within sixty (G0) days after RAC receives the Facility Rent
Statement for such RAC Agreement Year, and such sums shall be deemed additional Rent hereunder.
Any such Facility Rent Deficiency which remains unpaid from and after such 60-day period shall bear
interest at the Decfault Rate hereunder from the date due until paid. If such Facility Rent Statcment
indicates that the total amount of Debt Service and related costs for such RAC Agreement Year is less
than the total amount of CFC Collections attributable to such RAC Agreement Year, the City shall apply
such excess, at the City's discretion, first to Eligible Costs and then as otherwise permitted under the
terms and provisions of the CFC Ordinance, the Bond Ordinance, or the Bond Indenture, as the case may
be (provided, the City shall advise RAC of any excess CFC Collections which are to be applied to items
other than Eligible Costs). The CFCs and CFC Collections shall be governed by Section 4.7 hereof. The
City hereby acknowledges that under each RAC Agreement between each RAC, as tenant/licensee, and
the City, as landlord/licensor, each RAC will be required to pay its share of any Facility Rent Deficiency
payable hereunder directly to the Trustee (or, if directed by the City in writing, to the City), and the City,
without limitation of its other rights and remedies hereunder for the non-payment of any such Facility

" Rent Deficiency or other sums, and without limitation or modification of the liability of RAC and each

such other RAC for the payment of such Facility Rent Deficiency or other sums hereunder, hereby agrees
to accept payment of such Facility Rent Deficiency from each such RAC.

Section 4.4 - Operating Expenses and Impositions.

(a) RAC shall pay, in addition to the Base Rent payable by RAC hereunder, and as a
component of Facility Rent, the following: (i) RAC’s Proportionate Share of Operating Expenses and
Iimpositions incurred by the City for or in connection with the Joint Use Facility (other than the Public
Parking Area and the Common Use Transportation System); and (ii) RAC’s Proportionate Share of
RACs' CUTS Proportionate Share of Operating Expenses and Impositions incurred by the City for or in
connection with the Common Use Transportation System. The aggregate amounts payable under subparts
(i) and (ii) of this Subsection 4.4(a) are defined for all purposes in this Apreement as “RAC’s
Proportionate Share of Operating Expenses and Impositions”.

(b) The City shall have the right to invojce RAC monthly or quarterly for RAC's
Proportionate Share of the Operating Expenses and Impositions payable by RAC under this RAC
Agreement, and RAC shall pay to the City, as a component of Facility Rent hereunder, those amounts for
which RAC is invoiced within thirty (30) days after receipt of said invoice. Alternatively, at the City’s
election, the City shall have the right to invoice RAC monthly for RAC's Proportionate Share of the

% Operating Expenses and Impositions, as reasonably estimated by the City. Notwithstanding the

foregoing, with respect to the first RAC Agreement Year only, in the event that the City elects to estimate
RAC's Proportionate Share of Operating Expenses pursuant to this Subsection 4.4(b), the City's
estimation of RACs’ CUTS Proportionate Share (as such figure relates to the City's estimated calculation
of RAC's Proportionate Share of Operating Expenses) shall be no more than forty-five percent (45%) of
the Operating Expenses and Impositions for or in connection with the Common Use Transportation
System. Any monies paid in advance to the City by RAC shall giot accrue interest thereon. Following the

. end of each RAC Agreement Year thereafter, the City shall d liver a statement to RAC setting forth the
- difference between the actual RAC's Proportionate Share of thp Operating Expenses and Impositions and

the total amount of monthly payments therctofore paid by RAC to the City for such RAC Agrecment
Year thereafter (the "Annual Operating Expense and Tax Stajement") RAC shall thereafter pay to the
City the full amount of any difference between RAC's actual; .pbligation over the total amount of RAC's

, estimated payments within thirty (30) days after receipt. of spid Annual Operating Expense and Tax

Statement. Conversely, in the event RAC's estimated payments exceed RAC's actual obligation, the City
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shall credit said overpayment against RAC's moathly obligation for RAC's Proportionate Share of the
Operating Expenses and Impositions within thirty (30) days following the City's delivery of such Annual
Operating Expense and Tax Statement. In the event that this RAC Agreement expires on a date other
than the end of a billing period, RAC's obligation with respect to any amounts owed to the City shall
survive the expiration of the Term, and shall be invoiced to RAC when the same have been accurately
determined or, at the City's option, such amounts shall be reasonably estimated by the City to reflect the
period of time this RAC Agreement was in effect during such billing period.

() Any delay or failure of the City in (i) delivering any cstimate or statement
described in this Section 4.4, or (ii) computing or billing of RAC's Proportionate Share of the Operating
Expenses and Impositions shall not constitute a waiver of its right to require an increase in Facility Rent,
or in any way impair the continuing obligations of RAC under this Section 4.4. In the event of any
dispute as to any component of RAC's Proportionate Share of the Operating Expenses and Impositions
due under this Section 4.4 (including the City's calculation of RACs' CUTS Proportionate Share), RAC,
an officer of RAC, or RAC's certified public accountant (but (i) in no event shatl RAC hire or employ an
accounting firm or any other person to audit the City as set forth under this Section 4.4 who is
compensated or paid for such audit on a contingency basis, (ii) in the event RAC hires or employs an
independent party to perform such audit, RAC shall provide the City with a copy of the engagement
letter, and (iii) such accounting firm or other person enters into a confidentialify agreement reasonably
acceptable to the City) shall have the right, after reasonable notice and at reasonable times, to inspect the
City's accounting records at the City's designated accounting office only with respect to those items
comprising part of Operating Expenses or Taxes hereunder. If, after such inspection, RAC still disputes
such RAC's Proportionate Share of the Operating Expenses and Impositions, then, upon RAC's written
request therefor, a certification (the "Certification") as to the proper amount of all Operating Expenses
and Taxes and the amount due to or payable by RAC shall be made by an independent certified public
accountant selected by the City; provided, however, that such certified public accountant shall not be the
accountant who conducted the City's initial calculation of the Operating Expenses and Taxes to which
RAC is now objecting. Such Certification shall be final and conclusive as to all parties. 1f the
Certification reflects that RAC has overpaid RAC's Proportionate Share of the Operating Expenses and
Impositions for the period in question, then the City shall credit such excess to RAC's next payment(s) of
RAC's Proportionate Sharc of the Operating Expenses and Impositions. Conversely, if RAC has
underpaid RAC's Proportionate Share of the Operating Expenses and Impositions, RAC shall pay such
underpayment to the City within ten (10} days following the City's written demand therefor. RAC agrees
to pay the cost of such Certification and the investigation with respect thereto, and no adjustments in
RAC's favor shall be made, unless it is determined that the City's original Annual Operating Expense and
Tax Statement was in error in the City's favor by more than five percent (5%). RAC waives the right to
dispute any matter relating to the calculation of RAC's Proportionate Share of the Operating Expenses and
Impositions under this Section 4.4 if any claim or dispute is not asserted in writing to the City within sixty
(60) days after delivery to RAC of the original Annual Operating Expense and Tax Statement with respect
thereto. Notwithstanding anything herein to the contrary, RAC shall maintain strict confidentiality of all
of the City's accounting records to which RAC is granted or otherwise provided access hereunder, and
shall not disclose the same to any other person or entity except for RAC's professional advisory
representatives (such as RAC's employees, accountants, advisors, attorneys, and consultants) with a need
to know suchtaccounting information, who agree to similarly maintain the confidentiality of such
financial mformatlon i

(d) For purposes of determining Imposmons hereunder, if under applicable law any
Imposition n’)dy at the option of the taxpayer be paid in installments, the Clfy may clect to pay such
Imposition iA' mstallments as the same from time to time become due under applicable law, together with
such interest-ag may accrue thereon as the result of such installment payment. Any Impositions (other
than Impositions payable in installments as referred to herein or which are assessed against the leasehold
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estate) relating to a fiscal or taxing period of the public authorily imposing the Imposition which falls
parlly within the Term and partly after the Expiration Date or earlier termination of this RAC Agreement,
shall be considered as accruing from day to day during such fiscal or taxing period so that the amount
thereof shall be adjusted and prorated between the City and RAC as of the Expiration Date or the earlier
termination of this RAC Agreement. Commencing on a date no later than eighteen (18) months prior to
the Expiration Date, RAC shall, at the election of the City, pay into an escrow, at an escrowece which the
City selects, an amount sufficient to pay that portion of such Impositions which were not payable prior to
the Expiration Date, (i) which accrued during the Term, (ii) which relate to fiscal or taxing periods falling
~entirely within the Term, or (iii) which relate to the leasehold estate (even if the fiscal period for which
they are payable or assessed extends beyond the Term). The terms of said escrow shall be subject to
review and approval by the City. Alternatively, RAC shall fumish the City a letter of credit or other
security in amount and form acceptable to the City as security for payment of such Impositions. RAC
shall have no liability for that portion of such Imposition (other than those payable in instaliments as
referred to herein or which are assessed against the leasehold estate) which relates to the period after the
Expiration Date. No proration shall be made of Impositions relating to RAC's leasehold estate (regardless
of the fiscal period for which assessed or payable), all such Impositions being the sole respounsibility of
RAC, For purposes hereof, if any Imposition subject to deposit in escrow has not yet become due and
payable or the rate or amount thereof has not become fixed at the Expiration Date, then the estimated
amount of the Imposition for the purposes of calculating the aforementioned escrow deposit shall be
based upon one hundred ten percent (110%) of the amount or rate of the same relevant Imposition for the
immediately preceding fiscal or taxing period of the public authority.

(e) Notwithstanding anything herein to the contrary, the City shall have the right (but
not the obligation), at any timc and from time to time, to seek separate parcel identification numbers or
tax identification numbers attributable to the Premises and or such other portion or portions of the Joint
Use Facility as the City shall deem appropriate in order to provide for separate assessment and levy of
Impositions with respect thereto. In such event, linpositions for the Premises or such portion or portions
of the Joint Use Facility so separatcly assessed, as the case may be, shall be payable directly by RAC to
the appropriate taxing authority as and when duve (failing which the City shall have the right, but not the
obligation, to pay the samec, in which event RAC shall reimburse the City for any and all amounts s¢ paid
within ten (10) days following the City's invoice therefor, and such sums shall be deemed additional Rent
hereunder).

® The terms and provisions of this Section 4.4 which accrue during the Term
hereof shall survive the expiration or earlier termination of this RAC Agreement.

Section 4.5 - Minimum Annual Guarantee Fee; Concession Fee. [n addition to the Base Rent
and Facility Rent payable by RAC hereunder, RAC shall also pay the Minimum Annual Guarantee Fce
and the Concession Fee as hereinafter provided:

(a) RAC shall pay to the City on the Rent Commencement Date and on the first day
of each calendar month thereafter during the Term, in equal monthly installments in advance, without
demand, setoff, reduction, or credit, an amount equal to one-twelfth (1/12) of the Minimum Annual
Guarantee Fee applicable for the RAC Agreement Year in which such month falls. The "Migimum
Annual Guaranteec Fee" for the fitrst RAC Agreement Year shall be Three Hundred Thousapd and
No/100 Dollars ($300,000.00)." The Minimum Annual Guarantee Fce for each RAC Agreement Year
thereafter shall be the greater of (i) Three Hundred Thousand and No/100 Dollars ($300,000.00), or (ii)
eighty percent (80%) of the¢ Frhount of the Concession Fee and the Minimum Annual Guarantee Fee,
collectively, due to the City-frbtn RAC hereunder for the previous RAC Agreement Year, The.Minimum
Annual Guarantee Fee shatt be ddjusted ratably for any partial RAC Agreement Year (based upen the
number of days in the year falling within the Term). If the Minimum Annual Guarantee Fec is not
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determincd at the timme a payment is required, then RAC shall continue to pay instaliments at the rate last
payable until the actual amount is determined, at which time (i) RAC shall pay any excess Minimum
Annual Guarantee Fee owed (but in no event later than ten (10) days after the City’s request), or RAC
shall be entitled to a credit against the next Minimum Annual Guarantee Fee owed in the amount of any
excess paid, and (ii) the monthly installment shall be readjusted to be one-twelfth (1/12) of the actual
Minimum Annual Guarantee Fee.

b) With respect to each RAC Agreement Year, and in addition to the Minimum
Annual Guarantee Fee payable hereunder, RAC shall pay to the City an amount (the "Concession Fee")
equal to ten percent (10%) of Gross Revenues for each RAC Agreement Year which are in excess of the
Minimum Annual Guarantee Fee applicable to such RAC Agreement Year. On or before the twentieth
(20") day of each calendar month during the Term (other than the month in which the Commencement
Datc falls), and on or before the 20th day of the calendar month iminediately following the expiration or
other termination of the License, RAC shall pay to the City the amount, if any, by which (i) the
Concession Fee for the RAC Agreement Year in which such month falls attributable to Gross Revenues
for the period from and after the commencement of such RAC Agrcement Year through and including the
last day of the calendar month immediately preceding the month during which said payment is required to
be made exceeds, (ii) the sum of the installments of Minimum Annual Guarantee Fee paid for such
period. If a RAC Agreement Year ends on a date other than the last day of a calendar month, and Gross
Revenues are not calculated separately for that portion of the month falling in each RAC Agreement
Year, then Gross Revenues for such calendar month shall be prorated and included in Gross Revenues for
each of the RAC Agreement Years in which such calendar month falls based on the number of days in
such month falling within the particular RAC Agreement Year. If the Annual Statement (as hercinafler
defined) of Gross Revenues required pursuant to Subsection 4.5(c) hereof shows that the additional
Concession Fee is owed, because the Concession Fee attributable to the RAC Agreement Year or partial
RAC Agreement Year to which the statement of Gross Revenues applies exceeds the amount of all
payments theretofore made by RAC to the City in respect of the Concession Fee for such RAC
Agreement Year, or partial RAC Agreement Year, as the case may be, then RAC shall pay the balance of
the Concession Fee owed to the City concurrently with the submission of said Annual Statement. If the
Annual Statement shows that RAC has overpaid the Concession Fee, then the City shall credit the amount
of such overpayment against installments of the Concession Fee next coming due and payable hereunder
until exhausted (provided, if this RAC Agreement has then expired or otherwise terminated, the City shall
refund such overpayment within sixty (60) days following the City's receipt of such Annual Statement).

(c) RAC shall furnish to the City on or before the 20™ day of each calendar month of
each RAC Agreement Year a complete statement, certified by RAC, of the amount of Gross Revenues
during the prior calendar month and the amount of the Minimu'm Annua) Guarantee Fec paid by RAC for
such month (the "Monthly Statement"); provided, however, with respect to the month in which the
Commencement Date falls, RAC may furnish such report of Gross Revenues at the time its next Monthly
Statement is due. RAC also agrees that it will furnish to the City no later than ninety (90) days after the
end of each RAC Agreement Year, or partial RAC Agrccment Year, as the case may be, and within
ninety (90) days after the expiration or termination of this RAC Agreement, a complete statement of
Gross Revenues certified by an independent certified public accountant hired by RAC, showing in all
reasonable detail the amount of Gross Revenues for the preceding RAC Agreement Year, or partial RAC
Agreement Year, as the case may be (the "Annual Statemegt}). Said Annual Statement shall include a
breakdown of Gross Revenues on a month by month basis and an opinion of an independent certified
public accountant which shall include the following language, or language of similar purport:

"We, a firm of independent certified.public accountants, have examined
the accompanying statement reported to .the City of Chicago by SIMPLY

WHEELZ LLC, a Delaware limited liability company, d/b/a Advantage Rent A
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Car, for the year ended relating to its operations at Chicago O'Hare
International Airport pursuant to thc Consolidated Rental Car Facility RAC
Agreement dated , 2013, between the City of Chicago and SIMPLY
WHEELZ LLC, a Delaware limited liability company, d/b/a Advantage Rent A
Car. Our examination was made in accordance with generally accepted auditing
standards and, accordingly, includes such tests of the accounting records and
sucl other procedures as we considered necessary in the circumstances. In our
opinion, the accompanying statement showing Gross Revenues of §

dollars presents accurately and fairly the amount of Gross Revenues, as defined
in the RAC Agreement, for the year ended S

All such Monthly Statements and Annual Statements shall be prepared on a form
approved by the City and shall, among other things, provide a breakdown of the Gross Revenues by
category of merchandise or type of service rendered and an analysis of all Concession Fee due and
payable to the City with respect to the period in question. Such Monthly Statements and Annual
Statements shall also be required from any and all sublicensees and other persons doing business in
RAC's portion of the CRCF from time to time, if any. Inthe event RAC shall fail to timely furnish to the
City any Monthly Statements and/or Annual Statements required under this RAC Agreement, or if the
independent certified public accountant's opinion is qualified or conditioned in any manner, the City shall
have the right (but shall not be obligated) without notice, to conduct an audit of RAC's books and records
and to prepare such Monthly Statements and/or Annual Statements at RAC's expense. Moreover, in the
event RAC fails to timely furnish any such Monthly Statements and/or Annual Statements or fails to
make available its books and records, the City shall have the right to estimate the Gross Revenues.

(d) RAC shall prepare and maintain at an office in Chicago, Illinois (except as
otherwise provided below) full, complete, and proper books, records, and accounts in accordance with
generally accepted accounting principles, of the Gross Revenues, both for cash and on credit, made at the
Airport (segregated from other locations), and of the operations of any sub-licensee, and shall require and
cause all such parties to prepare and keep books, source documents, records, and accounts sufficient to
substantiate those kept by RAC.

() The books and source documents to be kept by RAC shall include,
without limitation, true copies of all Federal and State tax returns and
reports (but only if rcquested by the City), as well as local tax returns and
reports of the City of Chicago and any other local governmental entity or
agency with jurisdiction and/or taxing authority over the Airport and/or
the CRCEF, as appiicable (provided, such returns and reports shall only be-
required if decmed necessary by the City's auditor(s) from time to time.
and, if so required, the City agrees not to make or retain any copies of
such returns and reports and to otherwise maintain the confidentiality of
such returns and reports to the extent not prohibited by applicable law,
and provided, further, that if RAC does not customarily prepare and
maintain separate tax returns solcly in connection with RAC's operations
at the Airport, RAC-shall not be required to so prepare such separate tax
returns solely in connection herewith, but shall instead be permitted to
submit RAC's customary consolidated tax returns hereunder), copies of
rental agreements, and daily receipts from all transactions conducted at
the Airport by RAC, detailed original records of any exclusions or
deductions from: ‘Gross Revenues, sales tax records, and such other
records, if any,. which would normally be examined by an independent
accountant pursuant to accepted auditing standards in performing an
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(i)

(iii)

(@iv)

audit of RAC's revenues. RAC shall, or shall cause each sub-licensee to,
record at the time of each transaction, all receipts from such sale or other
transaction, whether for cash, credit, or otherwise. RAC shall cause to be
installed at the Airport, and shall at all times use, such cash repisters,
invoicing machines, sales slips, and other accounting cquipment and
devices and forms as are reasonably necessary to record properly,
accurately, and completely all transactions involving Gross Revenues.
Said books, records, and accounts, including any sales tax reports that
RAC or any sub-licensee may be required to furnish to any government

‘or governmental agency, shall be retained and at all reasonable times be

open to the inspection (including the making of copies or extracts) of the
City, the City's auditor or other authorized representative or agent for a
period of at least three (3) years after the expiration of each RAC
Agreement Year.

The acceptance by the City of payments of Concession Fce shall be
without prejudice to the City's right to an examination of the RAC's and
books and records of Gross Revenues within the 3-year period specified
above in order to verify the amount of Gross Revenues,

After providing RAC at least ten (10) days' prior notice, the City may
inspect the books and records of RAC and any sub-licensee or require
RAC to furnish the City copies or extracts of such books and records.
Further, at its option, the City may at any reasonable time, upon not less
than ten (10) days’ prior written notice to RAC, cause a complete audit to
be made of RAC's or any sub-licensees' entire records relating to the
Airport and/or the CRCF for the period covered by any statement issued
by RAC as above set forth. If such audit shall disclose that RAC's
Monthly Statement and/or Annual Statement is understated to the extent
of two percent (2%) or more, RAC shall promptly pay to the City the
cost of said audit in addition to the deficiency (and interest thereon at the
Default Rate), which deficiency shall be payable in any event. In
addition to the foregoing, and in addition to all other remedies available
to the City, if RAC or the City's auditor shall schedule a date for an audit
of RAC's records and RAC shall fail to be available or otherwise fail to
comply with the reasonable requirements for such audit, RAC shall pay
all reasonable costs and expenses associated with the scheduled audit.
Any deficiencies or overpayments hereunder shall be subject to payment
or credit, as the case may be, in accordance with Subsection 4.5(b)
hereof.

If books, records, and accounts required to be kept by RAC are
maintained outside Chicago, Illinois, RAC shall produce such books,
records, and accounts at a location in Chicago, [llinois for the City's
inspection or audit when required or pay all reasonable costs and expense
of the City and its representatives to inspect or audit books, records, and
accounts at the location outside, Chicago, Illinois, including, without
limitation, additional professional ‘fecs and expenses, and reasonable
travel and photocopying charges. -
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(e) The City may, in its solc discretion, and if RAC so requests, consent to RAC’s
transmission of its Monthly Statcment (but not its Annual Statement) electronically, and to maintain its
books and records in computerized form, provided that it is convenient and possible and that:

() As to reports of Gross Revenues, (A) Monthly Statements are transmitted
by disc or modem transmission to the City's data center, in either case in
a manner compatible with the City's computer system and approved in
writing by the City, and (B) print copies of such Monthly Statements are
furnished to the City within thirty (30) days after request (which request
may be made at any time within one (1) year after the electronic reports
are furnished by RAC to the City); and

(ii) As to books and records, (A} RAC's computerized books and records
provide the same level of information as the print books and records
described above, are retained for the full record retention period provided
for herein, and are made accessible for the City's inspection on request,
and (B) print copies of any of such books and records are made available
to the City's agents who are engaged in inspecting RAC's books and
records, as provided hercin, promptly upon request.

Consent by the City to either electronic transmission of Monthly Statements or
computerized record keeping, once given, may be revoked by the City on prior written notice to RAC if
RAC fails to comply with the foregoing requirements.

® RAC shall not intentionally divert Motor Vehicle rentals to other locations to
avoid inclusion in Gross Revenues. Intentional diversion shall include, without limitation, RAC advising,
directing, or otherwise suggesting to a customer or prospective customer arriving at the Airport that such
customer or prospective customer rent a Motor Vehicle at any off-Airport location, whether from RAC or
some other rental car provider, regardless of the basis or reason for such advice, direction, or suggestion.
All such intentionally diverted revenues shall be included in Gross Revenues.

(2) The City agrees to deliver, without representation or warcanty whatsoever, to
RAC on a monthly or other basis statements of Gross Revenues for other licensees comprising RAC and
operating from the CRCF to the extent such information is in the possession of the City and is available
for such dissemination. RAC hereby waives any right it may have to confidentiality as to its Gross
Revenues under this RAC Agreement or any Operating Agreement.

Section 4.6 - Concession Recovery Fee. RAC acknowledges that Concession Fee payments by
RAC to the City under this RAC Agreement are for RAC's privilege to usc the Airport facilities and
access the Airport market and are not fees imposed by the City upon RAC's customers. The City does not
rcquirc but will not prohibit, a separate statement of and charge for the Concession Fee on customer
invoices or rental agreements (such separate charge being referredto herein as the "Concession Recovery
Fee"), provided that such Conccssmn Recovery Fee meets all of the following conditions: () such
Concession Recovery Fee is'permitted by the Laws of the State of Illinois and all other applicable Laws,
including, without hmltahdn’ Federal Trade Commission requirements, as such Laws emsil as of the
Commencement Date of thi$ RAC Agreement, or as such Laws may hereafter be amended, as well as any
commitment to or conlrdctual obligation by RAC with the Attorney General of the State of lllinois or any
group of State Attorneys General; (b) such Concession Recovery Fee shall be titled ""Concession
Recovery Fee", "Concession Recoupment Fee”, or such other name as is first approved by the City in
writing; (c) the Concession' Recovery Fee mwust be shown on the customer rental car agreement and
invoiced with other RAC charges (i.e. "above the tax line"); (d) the Concession Recovery Tee as stated on
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the invoice and charged to the customer shall be no more than Eleven and 11/100 percent (11.11%) of
Gross Revenues (and specifically included in Gross Revenues for purposes of this calculation the
Concession Recovery Fee); (¢) RAC shall neither identify, treat, or refer to the Concession Recovery Fee
as a tax or levy, nor state or imply that the City is requiring the pass-through or collection of such
Concession Recovery Fee; and (f) RAC shall not pass through, unbundle, or list any fees (other than a
Concession Recovery Fee, vehicle license fce payable to the City and/or the State of Illinois, and CFC) as
a separate item on its customer invoices, except with the City's prior written approval in each instance.

Section 4.7 - CFC Collections. The City adopted the CFC Ordinance imposing a CFC on rental
car customers at the Airport. The CFC Ordinance and the Bond Ordinance may be amended as needed
and approved from time to time by the City Council of the City (provided, no such amendment shall
increase the CFC amount to a level materially greater than the level reasonably estimated by the City to
be necessary to fully pay for Eligible Gosts hereunder from time to time), RAC's obligations with respect.
to CFCs hereundcr shall be in addition to, and not in substitution for, RAC's obligations for Base Rent,
Facility Rent, the Minimum Annual Guarantee Fee, and Concession Fee, and other charges.

(a) RAC shall be required to collect the CFC in accordance with the terms and
provisions of the CFC Ordinance, the Bond Indenture, and this RAC Agreement. RAC shall promptly
remit to Trustee (or, if so directed by the City in writing, to the City) the CFCs required to be charged,
and at the times required, under the CFC Ordinance, the Bond Indenture, and this RAC Agreement, as the
case may be (regardless of whether such amounts are actually collected), and shall provide written
confirmation thercof to the Cxty A true and correct copy of the CFC Ordinauce, as such CFC Ordinance
exists as of the date hereof, is attachcd as Exhibit H hereto and made a part hereof. The amount of the
CFC will be established by the Commissioner from time to time on a "per Contract Day" basis in an
amount determined prior to the commencement of each Fiscal Year as long as any Bond is Outstanding,
taking into account, among other things, the projected aggregate Debt Service for the current or ensuing
RAC Agreement Year hereunder, amounts necessary to fund the other accounts provided for in the Bond
Indenture, shortfalls in CFC revenue that may have occurred in the then-current RAC Agreement Year
hercunder, projections of the level of demand for Motor Vehicle rental services at the Airport in the
ensuing RAC Agrecement Year hereunder, and such other factors (including Eligible Cost determinations)
as the City may determine in its sole discretion. Notwithstanding the foregoing, the City may make an
unscheduled adjustment to the level of the CFC in any RAC Agreement Year hereunder in the event that
the City determines, in its sole discretion, that there has been a material change in any of the assumptions
utilized in the City's prior calculation of the CFC, and that such change should not (or cannot) be
addressed solely through withdrawals from the CFC Stabilization Fund (as defined in the Bond
Documents) or the imposition of Facility Rent as provided hercin. Notwithstanding the foregoing, with
respect to any RAC Agreement Year in which Facility Rent payable by RAC and all other RACs is
projected by the City in the Facility Rent Estimate to exceed $18,000,000.00 in the aggregate, the City
shall be obligated to adjust the level of the CFC by such amount as necessary to cause Facility Rent
payable by RAC and all other RACs to be less than, or equal to, $18,000,000.00 for such RAC
Agreement Year; provided however, the foregoing obligation may be waived in writing by RACs whose
Market Shate Percentage for such RAC Agreement Year is greater than seventy-five percent (75%) in the
aggregate at any time upon written notice to the City within thirty (30) days of the City’s issuance of such
pprojection. .

i f
15' ®) On or before the twentieth (20th) day ofi each calendar month during the Term
ot (provided, however, with respect to the month in which the Commencement Date falls, RAC may furnish
"such report at the time its next monthly report is due), and og 6r before the twentieth (20th) day of the
g "calendar month immediately following the expiration or other ;e;rmmatlon of this RAC Agreement, RAC
~ “.ghall submit to the City, in form and substance approved by and acccptablc to the Commissioner from
time to tiine, a written report (the "CFC Report") specifying for the prior calendar month (i) the total
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number of Contracts entered into by RAC with Airport Customers, (ii) the total number of Contract Days
thereunder, and (iii) and the total amount of CFCs payable by RAC in connection with such Contracts.
RAC shall remit to Trustee (or, if so directed by the City in writing, to the City) concurrently with such
CFC Report the total amount of CFCs due and payable for such calendar month. Any such CFCs which
are not paid on such date shall bear intcrest at the Default Rate from the date due until paid. In the event
RAC shall fail to timely furnish to the City any CFC Report required under this Section 4.7, the City shall
have the right (but shall not be obligated) without notice, to conduct an audit of RAC's books and records
(which books and records shall be prepared and maintained in accordance with, and shall include all of
the information required under, Subsections 4.5(c) and 4.5(d) hereof) and to prepare such reports at
RAC's expense. Moreover, in the event that RAC fails to timely fumish any such CFC Repott or fails to
make available its books and records, the City shall have the right to estimate the CECs due and payable
hereunder. The City shall furnish to RAC from time to time on a monthly basis a report showing, in the
aggregate, the total number of Contract Days and the total amount of CFCs payable in connection with
such Contract Days hereunder.

(c) The audit rights sct forth in Subsection 4.5(d) of this RAC Agreement shall apply
and shall be available to the City with respect to the CFCs and collections thereof hereunder; provided, (i)
if any such audit with respect to CFCs shall disclose that RAC's CFC Report(s) understated CFC
collections to the extent of two percent (2%) or more, RAC shall promptly pay to the City the cost of said
audit in addition to the deficiency (together with interest on such deficiency at the Default Rate from the
date due until paid), which deficiency shall be payable in any event, or (ii) if any such audit with respect
to CFCs and collections thereof shall disclose that RAC's CFC report(s) understated CFC collections by
less than two percent (2%), RAC shull promptly pay to the City one-half (V%) the cost of said audit in
addition to the deficiency (together with interest on such deficiency at the Default Rate from the date due
until paid), which deficiency shall be payable in any event. If the City requires or performs more than
one (1) audit during any RAC Agreement Year during the Term hereof, the cost of any audit during such
RAC Agreement Year following the initial audit for such RAC Agreement Year shall be paid by the City
(except to the extent that the initial or prior audit for such RAC Agreement Year revealed a deficiency of
two percent (2%) or more, in which case the aforementioned provisions shall apply).

(d) The Commissioner is authorized to mandate the manner in which RAC identifies
the CFC on Contracts from time to time, and RAC shall so identify the CFC within thirty (30) days
following notification thereof from the Commissioner. RAC shall charge each Airport Customer the total
amount of the CFC due under the Airport Customer's Contract at the time the final number of Contract
Days is determined thereunder, and shall remit such total amount of CFCs to Trustee (or, if so directed by
the City in writing, to the City), pursuant to the terms and provisions of this RAC Agreement (and any
failure of RAC to so charge or collect such CFCs shall not relieve RAC for its respoasibility to remit the
full amount of such CFCs to Trustee (or, if so directed by the City in writing, to the City) hereunder).

(e) RAC shall not intentionally divert Motor Vehicle rentals to other locations to
avoid the imposition or collection of CFCs. Intentional diversion shall include, without limitation, RAC
advising, directing, or otherwise suggesting to a customer or prospective customer arriving at the Airport
that such customer or prospective customer rent a Motor Vchicle at any off-Airport location, whether
from RAC or sont¢ other rental car provider, regardless of the basis or reason for such advice, direction,
or suggestion. Al CFCs which would otherwise have been imposed upon and collected from such
intentionally diverted rentals may, at the option of the City, be charged to and due and payable by RAC as
additional CFCs. hereunder.

() RAC covenants and agrees that RAC will not be entitled to any rights to offset or

other reduction in-the requirements herein and shall be required to remit to Trustee (or, if so directed by
the City in writing, to the City) all CFCs imposed and payable regardless of any amounts that may be
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owed or due to RAC by the City. Any and all CFCs collected by RAC prior to remittance to Trustee or
the City, as the case may be, shall be subject at all times to a first lien for the repayment of the Bonds and
the TIFIA Loan. In no event shall RAC grant to any third party (other than the City) any liens or
encumbrances on CFCs, and any and all liens or encumbrances on CFCs so granted by RAC to any third
party, or otherwise purported to be obtained by any third party, shall be null, void, and of no force or
effect. In no event shall any CFCs collected by RAC constitute, or be deemed to constitute, income,
revenue, or any other asset of RAC, it being acknowledged, understood, and agreed that (i) RAC shall
have no legal or equitable ownership or property interest in or to the CFCs, and (ii) RAC has waived, and
hereby waives, any and all claims to a possessory or legal or equitable ownership interest in or to the
CFCs. Prior to remittance to Trustee or the City, as the case may be, CFCs shall be held by RAC as funds
in trust for the benefit of Trustee and the City, as the case may be, and Trustee and the City, as the case
may be, shall have full and complete possessory and legal and equitable ownership rights in and to the
CFCs. RAC shall not be entitled to any compensation for collection and remittance of the CFCs, but
RAC may rctain any intercst carned on the CFCs between the time of collection and remittance to Trustee
(or, if so directed by the City in writing, to the City).

Section 4.8 - Airport Commercial Charges. In addition to the Rent and any other charges
provided elsewhere in this RAC Agreement, RAC agrees to pay, or to cause its contractors, operators,
and/or agents to pay, all commercial and other charges incurred by RAC in the use of the Airport or its
facilities and at the rates prescribed therefor by the City, including, without limitation, any and all
applicable driveway, curb cut, license, and similar fees and charges; provided, such rates and charges
shall be uniformly applied by the City on other similarly situated parties operating at the Airport from
time to time.

Section 4.9 - Personal Property Taxes. RAC shall pay all taxes, assessments, license fees,
licensc taxes, busincss licensc fees, commercial rental taxes, levies, charges, improvement bonds, taxes,
water and sewer rents and charges, ulilities and communications taxes and charges, and similar or
dissimilar impositions imposed by any authority having the direct power to tax, including any city,
county, state, or federal government, or any school, agricultural, lighting, drainage, or other improvement
or special assessment district thercof, or any other governmental charge, general and special, ordinary and
extraordinary, foreseen and unforeseen, which may be assessed against any legal or equitablc interest of
" RAC in or to, or otherwise relating to, RAC's leas¢hold interest hereunder, or against the trade fixtures,
equipment, installations, improvements, inventory, and personal property of RAC from time to time on or

before the same shall become delinquent, and the City shall have no liability or responsibility in .

connection therewith. RAC may in good faith and with due diligence contest the amount or validity of
Iimpositions by appropriate legal proceedings, so long as such Impositions are paid when due and there is
no risk of sale or forfeiture of the Premises or any improvements thereon or any interest therein to satisfy
such Imposition. RAC shall furnish the City, within ten (10) days after the date when any Imposition
would become delinquent, receipts of the appropriate taxing or other authorily, or other evidence
reasonably satisfactory to the City, evidencing the payment of the Impositions.

Section 4.10 - Utilities. As part of the CRCF Project to be constructed hereunder by or at the
direction of the City, the City shall cause utility lines and connections to be brought to the Premises.
RAC shall thereafter be responsible for connecting,-at its sole cost and expense, the Premises to the
available utility lines and connections and to obtam from the applicable utility service providers utilities
for all required services; provided, however, RAC may not enter into any agreement with any other
municipality or local government to provide utility services without notice to, and approval by, the City
of the conditions for furnishing such utility'service. RAC shall promptly pay for all utility services
directly to the appropriate utility companies. The City has no responsibility to furnish RAC with any
utilities and makes no representations or warranties as to the availability of utilities, except as expressly
provided to the contrary herein. The City shall, however, supply water, gas, electricity, and scwer service
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to the common areas of the CRCF (subject to inclusion of the costs thereof as part of Operating Expenses
hereunder). The City does not warrant that any utility services will be free from interruptions caused by
war, insumrection, civil commotion, riots, acts of God, Government action, repairs, renewals,
improvements, alterations, strikes, lockouts, picketing, whether legal or illegal, accidents, inability to
obtain fuel or supplies, or any other causes. Any such interruption of utility service shall never be
deemed an cviction or disturbance of RAC's use and possession of the Premises or any part thercof, or
render the City liable to RAC for damages, or relieve RAC from the performance of RAC's obligations
under this RAC Agreement.

Section 4.11 - Other Charges. RAC covenants and agrees that the Rent specified in this
Article 4 shall be absolutely net to the City, except as expressly provided in this RAC Agreement, to the
end that this RAC Agreement shall yield net to the City the entire Rent, and so that all costs, fees, interest,
charges, maiatenance and operating expenses, utility charges, water rates, electricity charges, gas charges,
and Impositions (as hereinafter defined) levied, ‘assessed upon, or related to the Premises, or any part
thereof, or the use or occupancy thercof, or upon any buildings or improvements at any time situated
thereon, or levied or asscssed upon the lcaschold interest created hereby, during the Term, shall be
deemed additional rent due and payable by RAC hereunder. Notwithstanding the foregoing, it is
specifically understood and agreed that there shall be no "doable counting” of any obligations of RAC as
described in this Section 4.11.

Section 4.12 - Interest on Overdue Amounts. Rent and any additional rent or other charges
not paid when due shall bear interest at the Default Rate from the due date until paid; provided, however,
that interest on overdue Taxes or insurance premiums or other additional rent not payable to the City shall
not accrue unless and until the City has expended such amounts following RAC's failure to pay them.

Section 4.13 - Reimbursement of Eligible Costs.

(a) Subject to the terms and provisions hereof, Eligible Costs incurred by RAC will
be relmbursed by the City upon submission of properly completed invoices from RAC. RAC shall submit
invoices in a format acceptable to the Commissioner. The City retains the right to rejcct payment of any
invoice, or portion thereof, that contains unauthorized, improper, or insufficiently documented costs
and/or charges, including costs and/or charges that require prior written approval from the Commissioner
in order to be deemed Eligible Costs where such approval was not first obtained. The City will process
invoices within thirty (30) days after receipt thereof, and will also instruct such parties as may be
necessary to remit payment to RAC within sixty (60) days after receipt of a properly completed invoice.

) Tp the extent that Eligible Costs include reimbursement for trayel expenses
incurred by  RAC or its Contractors with respect to the CRCF, such reimbursement will be limited to
those amounts established in the then-current "City of Chicago Travel Guidelines".

Section 4.14 - Liability for Facility Rent . In the event that RAC defaults under this RAC
Agreement, or in the event that any other RAC defaults under its respective RAC Agreement during the
Term of this RAC Agreement, by failing to pay the full aggregate amount of Facility Rent due hereunder
or thereunder, then RAQ and/or the remaining RACs shall be and remain liable, on a proQomonal basis
based upon the pro-rata share of the rentable square footage allocated to RAC and/or-each of the
remaining, non-defaulting RACs in the CRCF, for any and all Facility Rent payable by;the defaulting
RAC(s) under its (or their) respective RAC Agreement(s). The payment of such Facility Rent by RAC
and the remaining RACS shall not relieve the defaulting RAC and/or RAC, as the case may be, of any of
its obligations to the-City, whether arising under this RAC Agreement or such other RAC Agreement as
the case may be, and Inithe event that the City thercafter actually receives all or any portion of such
unpaid Facility Rent from the defaulting RAC and/or RAC, as the case may be, which RAC and/or any
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remaining RACs have theretoforc paid to the City hereunder, the City shall, as soon as reasonably
practicable thercafter, provide RAC with a credit against RAC's obligations for Base Rent (but
specitically excluding Facility Rent) next coming due and payable hereunder in an amount cqual to such
portion of the unpaid Facility Rent so received by the City hereunder to the extent paid by RAC. In
addition, upon payment by RAC and/or the remaining RACs of all such unpaid Facility Rent pursuant to
the foregoing, any counter space, back office space, ready/return parking spaces, Motor Vehicle storage
spaces, QTA space and vehicle staging lanes in the CRCF then allocated to the defaulting RAC shall be
relocated to RAC and/or each of the remaining, non-defaulting RACs in the CRCF, on a proportional
basis based upon the pro-rata share of the then rentable square footage allocated to RAC and/or such
remaining, non-defaulting RACs in the CRCF, and otherwise generally in accordance with the manner of
reallocation contemplated in Sections 2.15 and 2.16 abave and as the City secs fit. The Operating
Agreement shall expressly provide for and authorize the proportional liability and the other obligations set
forth hereunder.

. Section 4.15 - Representation Regarding Pro Formas. The City represents that that certain
Cash Flow Pro Forma included in that certain May 10, 2013 Addendum #5 to the Request For Proposals
for Rental Car Concessions for the Future Joint Use Rental Car and Public Parking Facility at Chicago
O’Hare International Airport (the "RFP"), and identified as “Attachment 3 RAC Plan of Finance Part |
and 2, and related documents, together with the sensitivity analyses prepared for the United State
Department of Transportation ("USDoT"), and included in the May 21, 2013 Addendum #7 (collectively,
the “Pro Formas”) (i) are true and accurate copies of various analyses provided to USDoT in connection
with the City’s application for the TIFIA Loan; (ii) are not based upon and do not include any information
known as of May 21, 2013 to be misleading in any respect and do not fail to take into account information
known to be material as of May 21, 2013; (iii) are based on passenger and CI'C projections prepared by
the City's independent airport consultant which will be the basis for the feasibility study issued by them in
connection with the issuance of the Bonds; and (iv) assuming that the various assumptions (including,
without limitation, assumptions as to debt service costs, Operating Expenses and Impositions, and CFC
revenues) underlying the City's plan of finance as set forth in Attachment 3 RAC Plan of Finance part 1
and 2 are realized, the City reasonably believes that the results set forth in such plan of finance are
attainable. The parties understand and agree that the RACs are relying upon the Pro Formas and the
representations made in this paragraph in connection with the City’s RFP. Further, the parties understand
and agree that any projection and assumption, including but not limited to those projections and
assumptions contained in the Pro Formas, are subject to uncertainties, including, without limitation, the
possibility that some of the assumptions used to develop the projections will not be realized and that
unanticipated events and circumstances will occur.

Section 4.16 - Representation Regarding Project Funding Sources. The City represents that

a portion of the total cost of the Project (as defined in Subsection 15.28(c)), will be funded from sources
other than the Bonds, the TIFIA Loan and CFCs on a pay go basis, such portion being an amount of no
less than One Hundred Sixty Million Seven Hundred Thousand Dollars ($160,700,000.00).

ARTICLE 5
CONSTRUCT ION, MAINTENANCE AND REPAIR

Section 5.1 - CRCF Project.

t

A
(a) The City shall, with reasonable diligence and at its own cost and expense {except

as expressly provided to the contrary herein and subject to the City's receipt of funds attributable to the . .
Bonds), and as soon as reasonably practicable following the Effective Datc, commence the construction, ...

upon the Joint Use Facility Property of.the CRCF Project, which CRCF Project shall be more specifically .
described and depicted in, and shall be constructed by the City in substantial accordance with, those
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certain plans and specifications as are more specifically described and referenced on Exhibit C attached
hereto and made a part hercof (the "CRCF Plans"). The CRCF Project shall include, if applicable and to
the extent reflected on the CRCF Plans, (i) any and all USTs to be installed as patt of the initial
construction of the CRCF, and title to such USTs shall immediately pass to RAC upon Substantial
Completion thereof, subject to Section 3.3 hereof, and (ii) any and all on-site and off-site preparation and
improvements necessary or desirable in connection with the CRCF Project, including, without limitation,
earthwork, roadwork, off-site transportation-related improvements, wetland mitigation, the extension of
utilities, storm water drainage, and water retention or detention for the CRCF Property. The City shall
thereafter diligently pursue completion of the CRCF Project, subject to Force Majeurc Delays and defays
attributable to the acts or omissions of RAC. The City shall not be liable for any dcldys in the completion
of the CRCF Projcct.

() The City does not warrant the accuracy of any of the information provided by
third parties as part of the CRCF Plans or the CRCF Project and shall have no liability arising out of any
inaccurate information provided by third parties as part thereof, provided, to the extent that the City has
actual knowledge of any such inaccurate information, the City shall so advise RAC and such third parties
and shall direct such third partics to correct such inaccurate information. The City's approval of the
CRCF Plans and/or the City's construction of the CRCF Project shall not impose upon the City or its
officials, officers, employecs, or agents any liability or obligation with respect to the design or
construction of the CRCF Project, or the compliance of the CRCF Project with any applicable Laws;
provided: (i) except to the extent arising from any acts or omissions of RAC, any RAC, or any of their
respective members, officers, employees, agents, contractors, or representatives, and subject to the
availability of adequate CFC Collections therefor, the City shall be responsible for correcting any latent
defects in, or any non-compliance with applicable Laws resulting from, the initial design or construction
of the foundation, roof, structural components, or exterior walls of the CRCF for a pericd equal to the
greater of (A) one (1) year following CRCF Substantial Completion, or (B) the period of any third party
warranty applicable to such portion of the CRCF; (ii) with respect to any other matters, the City shall
reasonably cooperate with RAC (at no cost or expense to the City) with respect to any action, claim, or
proceeding RAC may elect to bring against the architect, engineer, general contractor(s), or any
subcontractor(s) in connection with the design or construction of the 'CRCF Project, or any portion
thereof; (iii) subject to the City's obligations under clause (i) above, the City shall, upon the written
request of RAC and/or any of the other RACs then operating at the CRCF, assign to RAC and/or any of
the other RACs then operating at the CRCF, or otherwise make available to RAC and/or any of the other
RACs then operating at the CRCF, the benefit of any and all warranties and guarantees received by the
City, together with other rights and remedies of the City, if any, in connection with the design and
construction of the CRCF Project, or the applicable portions thereof (including, without limitation, any
rights of the City against all dcsigners, contractors, subcontractors, vendors and suppliers, together with
their respective insurance carriers and bonding agents), it being understood and agreed that, with respect
to claims involving more than only RAC hereunder, RAC and the other RACs then operating at the
CRCF shall reasonably coordinate and cooperate with respect to such claims and any rclated enforcement
actions; and (iv) upon the written request of RAC, but subjcct to the City's obligations under clause (i)
above, the City shall commence and pursue on behalf of RAC (and at RAC's sole cost and expense) any
action, claim, or proceeding reasonably necessary to enforce the rights of RAC and/or the City hereunder
as against the architect, engineer, general contractor(s), or any subconjractor(s) in connection with the
design .or construction of the CRCF Project, or any warranties, guarantees, or other claims relating
therefo. Without limitation of the City's obligations under clause (i) above, but subject to the provisions
theréof, the City shall be responsible for correcting, or causing to be corrected, any latent defects to the
extélt~ attributable to the initial design or construction of the CRCF+Project for a period equal to the
predter of (A) one (1) year following CRCF Substantial Completion; -0 (B) the period of any third party
warranty applicable to the CRCF, and the City shall either correct,-or-cause to be corrected, such latent
defects as aforesaid or shall assign to RAC and/or any of the other RACs then operating at the CRCF, or
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otherwise make available to RAC and/or any of the other RACs then operating at the CRCF, the benefit
of, any and all warranties and guarantees received by the City, together with other rights and remedies of
the City, if any, in connection with any such latent defects in the initial design or construction of the
CRCF Project, or the applicable portions thereof (including, without limitation, any rights of the City
against all designers, contractors, subcontractors, vendors and suppliers, together with their respective
insurance carriers and bonding agents), in which event RAC and/or any of the other RACs, as the case
may be, will responsible for such correction, it being understood and agreed that, with respect to claims
involving more than only RAC hereunder, RAC and the other RACs then operating at the CRCF shall
reasonably coordinate and cooperate with respect to such claims and any related enforcement actions.

(©) The City shall (i) authorize RAC to access the CRCF for the purpose of
commencing construction of their respective RAC Improvements therein at such time as the CRCF
Project is sufficiently completed such that RAC is reasonably able 1o so commence construction of its
respective RAC Improvements hereunder (such date being referred to herein as the "RAC Access Date"),
(ii) endeavor to notify RAC in wriling al least sixty (60) days prior to the RAC Access Date, and
(iii) notify RAC in writing promptly upon CRCF Substantial Completion. For purposes of the CRCF
Project, "CRCEF Substantial Completion” shall be deemed to occur at such time as the CRCF Project
has been sufficiently completed, other than minor punch list items or items which will not materially and
adversely affect the use or occupancy of the CRCF, such that RAC is reasonably and lawfully able to take
possession of the Premises. Within ten (10) business days after the City notifies RAC in writing that
CRCF Substantia] Completion has occurred, the City and RAC shall conduct a joint inspection of the
Premises and shall agree upon a written list of the "Punch List" items identifying touch-up work, minor
repairs, and incomplete items necessary to complete the Premises in substantial accordance with the
CRCF Plans. As soon thereafter as reasonably practicable, the City shall promptly commence work on
the "Punch List” items and shal! diligently pursue such work to completion, subject to Force Majeure
Delay and delays atiributable to RAC, any of the other RACs, or any of their respective officers, agents,
employees, agents, contractors, guesls, invitees, or licensees. [n the cvent that RAC fails to participate in
a joint inspection of the Premises within the aforcmentioned 10-business day period, RAC shall be
deemed to have accepted the CRCF Project as completed in accordance with the CRCF Plans. [n
addition, promptly following the date on which the City notities RAC in writing that CRCF Substantial
Completion has occurred, the City and RAC shall exccute the Confirmation in substantially the form
altached as Exhibit J hereto and made a part hereof.

(d) Except for the CRCF Project as specified herein, the City shall not be required to
perform any work or construct any improvements, furnish any services or facilities, perform any
maintenance, or make any repairs or alterations or environmental remediation or clean-up in or to the
Premises throughout the Term hereof

(e) EXCEPT AS EXPRESSLY PROVIDED TO THE CONTRARY IN THIS

SECTION 5 OR IN SECTION 2.6 OF THIS RAC AGREEMENT, AND SUBJECT TO THE CITY'S

OBLIGATION TO CONSTRUCT THE CRCF PRQJECT IN ACCORDANCE WITH THE CRCF

PLANS, THE CITY MAKES NO WARRANTY, EITHER EXPRESS OR IMPLIED, AS TO THE

CONDITION OF THE PREMISES OR THAT THE PREMISES SHALL BE SUITABLE FOR RAC'S
PURPOSES OR NEEDS, A
i .

Section 5.2 - Americans With Disabilities Act. RAC shall cause any RAC lmprovements
constructed by or at the direction of RAC to comply with Title Il of the provisions of the Americans with
Disabilities Act of 1990, as hereafter aménded from time to time, and regulations promulgated
thereunder, whether or not such obligation: is"also imposed upon the owner of the Premises, and the other
provisions of Subsection 6.1(g) of this RAC .Agreement. Such modifications and improvements shall be
made pursuant to the provisions of Section 5.3 hereof.
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Section 5.3 - Construction of RAC Improvements. RAC covenants and agrees and it is an
cxpress condition of this RAC Agreement that RAC shall, with duc diligence and at RAC's sole cost and
expense (cxcept as cxpressly provided to the contrary herein, including, without limitation, the inclusion
of the costs thereof as part of Eligible Costs to the extent permitted hereunder, and except for such cost
allocations by and among the RACs as may be agreed to by such parties), commence the construction
within the Premises of the improvements described herein (collectively, the "RAC Improvements”), all
in accordance with this Section 5.3, Section 5.7 hereof, and other terms and provisions of this RAC
Agreement. The RAC Improvements shall consist of, without limitation, (i) kiosks, interior traffic control
devices, security systems, RAC communications and display devices, (ii) interior proprictary signage,
office furniture, communications systems, and other equipment in the customer service center portion of
the Premises, (iii) interior proprietary signage and office furniture at the QTA, and (iv) proprietary
identification of parking spaces within the overflow parking lot, and are more specifically described and
delineated in the CRCF Plans.

(a) RAC may not commence construction of the RAC Improvements in the Premises
without the City's prior written approval of the plans and specifications relating thereto (the "RAC
Improvement Plans"), which approval shall not be unreasonably withheld, conditioned, or delayed, and
receipt of all necessary City, County, and other governmental approvals, licenses, and permils in
connection therewith.

b Following approval of its RAC Improvement Plans hereunder, and subject to
compliance with the other terms and provisions hereof, RAC shall notify the City in advance of the date
RAC will commence construction of its RAC Improvements in the Premises and its proposed
construction schedule with respect thereto.

(©) Prior to commencement of construction (and to the extent required), RAC will
procure the approval of the final RAC Improvement Plans by any and all federal, state, municipal, and
other governmental authorities, offices, and departments having jurisdiction in the Premises, including,
without limitation, the District Airport Engineer of the FAA. The City will cooperate with RAC in

" procuring such approval, provided that the City shall have given its prior approval to such final RAC
Improvement Plans.

(d)  Neither the approval by the City of the RAC Improvement Plans, nor any other
action taken by the City with respect thereto under the provisions of this RAC Agreement, shall constitute
an opinion or representation by the City as to the sufficiency of said RAC Improvement Plans, or such
design standards as the City shall have in effect from time to time, compliance with any Laws, or ability
of RAC to receive any permits from any department or agency of the City or other jurisdictions, nor
impose any present or future liability or responsibility upon the City. Approval shall not constitute
approval of the City or its departments or agencies for any construction, extension, or renovation of any
public utilities or public ways which may be necessary to service the Premises. In any case where more
than one standard, code, regulation, or requirement applies to construction or the RAC Improvement
Plans, the strictest shall control.

- ) Prior to the execution of any contracts for construction, engineering, or

¢ hrehitectural services, RAC shall furnish to the City the names of the person or entity whom RAC desires

" to employ and the proposed foirm of contract. The City shall ;have the right to approve the architect,

+ engineer, and contractor, including any proposed contract for their services, which approval shall not be

. “'unreasonably withheld or delayed. Such architect, engineer, and contractor shall be licensed in the
».~* discipline being contracted for, experienced in design and construction of improvements comparable to
"~ «those for which its services are being required by RAC, and airport-related work, not be listed on any
local, state, or federal non-responsible bidders' list, and not be debarred under any state or fcderal statute,
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regulation, or proceeding. In addition, all such contracts shall include the matters required by Section 6.3
hereof and other provisions of this RAC Agreement and shall include such other terms as may be
reasonably requested by the City regarding construction practices at the Airport. Upon their execution,
and prior to commencement of construction, RAC shall deliver to the City copies of its contracts with the
design architect and engineer and the general contractor. RAC shall simultaneously deliver to the City
collateral assignments of said contracts, together with instruments executed by the architect, engincer, and
by the general contractor under which cach consents to the aforesaid assignment and agrees to continue to
supply the same services to the City or the City's designee provided by their respective contracts with
RAC, in the event that (i) RAC fails to comply with any such requirements, and (ji) the City gives the
architect, engineer, or the general contractor, or any of them, written notice within sixty (60) days after
the occurrence of such failure, and (iii) at the time of the City's notice of such failure, the City or the
City's designee demands continuance of such services on the same terms contained in the respective
contracts and expressly agrees to assume and be bound by such respective contracts; provided that the
City shall not be liable for or obligated to cure prior defaults of RAC.

69} RAC shall also deliver to and for the benefit of the City, no later than thirty (30)
. days prior to commencement of construction of RAC Improvements, dual performance and payment
bonds from an issuer of adequate financial strength and otherwise reasonably acceptable to the City.
Performance and payment bond or bonds are required by the City and shall comply with the provisions of
30 ILCS 550/1 et seq., as amended, and of Chapter 2, Section 2-92-030 of the Code. The surety bond or
sureties issuing the bond must be acceptable to the City Comptroller and must be in the form provided by
the City for an amount of not less than one hundred fifty percent (150%) of the estimated construction
costs of such RAC Improvements. The surety for the bond shall be on the U.S. Treasury list of acceptable
surcties with uaderwriting capacity equal or better than the contract value and have a Best's Key Rating
Guide of "B+", Class "XI" or greater, or the equivalent. The bond shall name the City as co-obligee.

(g) At least thirty (30) days prior to the commencement of any construction on the
Premises, RAC shall deliver to the City a detailed budget for such RAC Improvements itemizing all
estimated costs of construction, and indicating all sources (including loans and equity) of funds to pay the
aforesaid construction costs, and demonstrate to the reasonable satisfaction of the City that it has
sufficient funds to complete the construction of any and all improvements to be constructed, and that said
funds will be disbursed in a manner so as to provide reasonable assurances against the foreclosure of any
mechanic or materialman's lien against the Premises or RAC's leaschold estate. If"RAC finances
construction with a loan, no provision of any loan instruments or documents may conflict with the terms
of this RAC Agreement or require the City to amend this RAC Agreement.

-(b) Once commenced, RAC shall diligently prosecute construction, and RAC shalt
substantially complete the RAC Improvements within the time required by this RAC Agreement. For
purposes of the RAC Improvements, "RAC Improvement Substantial Completion" shall mean the
completion, in accordance with the RAC Improvement Plans and applicable Laws, of all RAC
Improvements, other than minor punch list items, and shall include issuance of a certificate of substantiat
completion by the architect and engineer in a customary form reasonably required by the City. If any
work does not comply with the provisions of this RAC Agreement, the City may, by notice to RAC
require that RAC stop the work and take steps necessary to cause corrections to be made. :

1 t
(i) RAC shall pay all costs of the construction incurred by RAC when due, and shall
require all contractors to deliver sworn statements of persons furnishing materials and labor before any
payment is made and Wiivers of lien for all work for which payment is made, in order-to prevent
attachment of mechanie's#fiens or other liens by reason of work, labor, services, or materials furnished
with respect to the Premises.

40



)] During the course of construction, RAC; at its sole expense, will carry or causc to
be carried, the insurance required to be carried pursuant to Article 7.

(k) During the course of the construction, the City, and its architects, engineers,
agents, and employees on behalf of the Depariment of Aviation with responsibilities rclating to the
Premises may enter upon and inspect the Premises for the purpose of verifying that the RAC
Improvements are proceeding in accordance with the requirements of the RAC Agreement. With respect
to any such entry and inspection on behalf of the Department of Aviation, persons requiring entry shall
present proper identification to RAC. Norright of review or inspection shall make the City responsible for
work tiot completed in accordance with the Plans or applicable Laws. RAC shall keep at the Premises all
RAC Improvement Plans, shop drawings, and specifications relating to such construction, which the City
may examine at all reasonable times and, if required by the City, RAC shall also furnish the City with
copies thereof.

6)) Without limiting any other requirements of the FAA, the City shall install such
general obstruction or warning lights on the exterior of the Premises (collectively, the "Exterior Lights")
as may then be required to conform ta FAA standards or to conform to standards prescribed by the City
and any other governmental agency having jurisdiction over the Premises as of the date of CRCE
Substantial Completion. The City shall thereafter be responsible for maintaining, operating, repairing,
and replacing any such Exterior Lights during the Term hereof, and shall be further responsible for
installing any additional or replacement obstruction or warning lights on the exterior of the Premises as
may thereafter be required to conform to FAA standards or to conform to standards prescribed by the City
and any other governmental agency having jurisdiction over the Premises which are first enacted or which
first becoine cftective after the date of CRCF Substantial Completion, except to the cxtent that any of the
same would constitute a capital repair or replacement pursuant to Subsection 5.4(b) hereof, and subject in
each case to inclusion of the costs thereof as part of Operating Expenses hereunder from time to time.

(m) Any work performed at the direction of RAC or any RAC, even though
performed by Contractors, shall be the responsibility of RAC or the RAC directing such work. During
arty construction by RAC or any other RAC, RAC or such other RAC, as the case may be, shall be solely
responsible for the support, maintenance, safety, and protection of the facilities of the City resulting from
such construction activities, and for the safety and protection of all persons or employees and of all
property therein. All work shall be performed in accordance with (and all RAC Improvements, when
completed, shall comply with) the RAC Improvement Plans and other documents submitted to and
approved by the City, with such design standards as the City shall have in effect from time to time,
Airport and construction conditions in effect at the time of construction, and any other applicable fedcral,
state, or local Laws, and with the project requirements set forth in Article 6 and Article 8 hereof. RAC
shall also comply with the additional legal requirements set forth in Zxhibit D attached hereto. In the case
of any conflict between the terms of Exhibis D attached hereto and the terms of this Section 5.3, the
stricter provisions shall control. Once work is completed, RAC shall furnish "as built" plans and
specifications to the City.

Section 5.4 - Maintenance and Repair. ‘

J &

r (a) RAC shall, at all times during the Term hereof, at its sole cost and expense,
operate and keep the interior and the exterior of the Premises (andy together with the RAC Consortium,
the QTA) in good condition and repair, in a safe, secure, clean and sanitary condition, and in full

I'(‘,ompliance with any and all applicable Laws and such rules, regylations and standards as the City shall
ﬂlamtam in effect from time to time, including, without limitation,the City’s O&M Standards attached as
. Exhibit K hereto and made a part hercof. RAC shall be respons}blc. for all maintenance, repair and
replacements of and to the Premises of any kind or nature whatsoever (except to the extent that the same
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are the express responsibility of the City as provided in Subsection 5.4(b) below). RAC's obligations
shall include, without limitation, the following: (i) maintaining the Premises and making all repairs to all
equipment thereon (other than items which are the express responsibility of the City under Subsection
5.4(b) below), including, without limitation, all engines, boilers, machinery, pipes, ducts, conduits,
plumbing, heating, ventilating and air-conditioning systems and installations, wiring, gas, steam and
electrical fittings, USTs, and all other equipment of every nature whatsoever; (ii) maintaining, replacing,
and repairing the interior portions of the Premises, including all fixtures, appurtenances, plate glass,
windows, window glass, walls, floors, docks, ceilings, and doors; (iii) maintaining and repairing the
movable and removable fixtures of RAC located in or appurtenant to the Premises, including, without
limitation, any RAC Improvements installed hereunder; and (iv) keeping the Premises and the CRCF
Property free from filth, overloading, danger of fire or any pest or nuisance, and repairing and/or
replacing any damage or breakage done by RAC, or any of its respective officers, agents, employees,
contractors, guests, invitees, or licensees, including, without limitation, damage done to the Premises or
the CRCF Property by equipment installations of RAC. Except for items which are the City's
responsibility under Subsection 5.4(b) below, if any portion of the Premises or any system or equipment
in the Premises which RAC is obligated to maintain or repair can not be fully repaired or restored, RAC
will promptly replace such portion of the Premises or such system or equipment. RAC will maintain a
preventive maintenance contract providing for the regular inspection and maintenance of the heating and
air conditioning system by a licensed heating and air conditioning contractor, such contract and contractor
to be reasonably approved by the City. RAC shall, in connection with the performance of its obligations
hereunder, comply with the requirements of Section 5.2 and Section 5.7 hereof. In the event that RAC
fails to perform any of its obligations hercunder, and fails to cure or commence to cure such failure within
fifteen (15) days after written notice from the City, or to thereafter diligently proceed to complete such
cure, the City may (but shall not be obligated) to enter the Premises at any time to undertake any
maintenance, repairs, alterations, improvements or additions as the City shall direct or deem necessary for
the maintenance, repair, safety, protection, preservation, or improvement of the Premises, or as the City
may be required to do by any governmental department or agency, or by the order or decree of any court
or by any other proper authority. Any and all costs and expenses of such repairs, alterations,
improvements or additions made by the City hereunder shall be duc and payablc by RAC to the City
within thirty (30) ddys following the City's invoice therefor, and if not paid within such 30-day period,
shall bear interest at the Default Rate until paid.

) Subject to the provisions of this RAC Agreement, including, without limitation,
Section 7.4 hereof, except for damage caused by, or replacement or repairs required as a result of, any act
or omission of RAC, or any of its respective officers, agents, employees, contractors, guests, invitees, or
licensees, and subject to inclusion of the costs thereof as parl of Operating Expenses from time to time
{except as hereinafter provided, and except for items relating salely to the Public Parking Area), the City
will (i) repair and maintain the structural portions of the CRCF, including the foundations, bearing and
exterior walls (excluding glass), subflooring and roof (excluding skylights), base building engines,
boilers, machinery, pipes, ducts, conduits, and wiring, and the unexposed electrical, plumbing, and sewer
systems, including those portions of such systems which are located outside the Premises, gutters and
downspouts on the CRCF, and the base building heating, ventilating, and air conditioning systems which
serve the Premises (but specifically excluding, in each instance, the QTA), (ii) maintain the landscaping
on, adjacent to, amd surrounding the Premises in accordance with the landscaping standards and
requirements of the City applicable to the Airport from time to time, including snow removal as and when
required (but specifically excluding, in each instance, the QTA); and (iii) perform; such other gencral
maintenance, repair, and replacement of the common areas of the CRCF, including, without limitation,
the parking facilities or areas, access roads, driveways, truck ways, sidewalks, elevators, escalators, and
passageways associated therewith (but specifically excluding, in each instancey: the QTA and the
Premises), as may’ be reasonably required from time to time. In addition, the City .will'be responsible for
performing any capital repairs or replacements of the CRCF, including, without limitation, the
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foundation, roof, structural components, and exterior walls thereof, which are reasonably required during
the Term hereof, subject to inclusion of the costs thereof as part of Operating Expenses to the extent
permitted hereunder. RAC will promptly report in writing to the City any defective condition kniown to
RAC which the City is required to repair under this Subscction 5.4(b). Any maintenance, repairs, or
replacements to the CRCF, or any portion thereof, including, without limitation, the foundation, roof,
structural supports, and cxterior walls thereof, which are required due to damage causcd by, or as a result
of, any act or omission of RAC, or any of its respective officers, agents, employees, contractors, guests,
invitees, or licensees, shall be performed by the City at the solc cost and expense of RAC and such costs
and expenses shall be due and payable by RAC to the City within thirty (30) days following the City's -
invoice therefor, and if not paid within such 30-day period, shall bear interest at the Default Rate until
paid. The City may, bul shall not be required, to enter the CRCF, inclusive of the Premises, at all
reasonable times upon reasonable prior notice (except in the cvent of an emergency) to perform any
maintenance, repaits, or replacements which are the City’s responsibility hereunder, or as the City may be
required to do by any applicable Laws, governmental department or agency, or by the order or decree of
any court or by any other proper authority. For purposes hercof, the determination of whether a repair
item constitutes a capital repair or replacement hereunder shall be madc in accordance with applicable
generally accepted accounting principles (GAAP), Internal Revenue Code provisions, and prevailing
industry practices, as the case may be. Notwithstanding anything herein to the contrary, in no event shall
the City be required to maintain, repair, and/or replace, at any time or from time to time, the QTA, or any
portion or portions thereof. Notwithstanding anything herein to the contrary, in the event that any such
repair, maintenance, or replacement costs which are the obligation of the City hereunder are reimbursed
or reimbursable from the Operation and Maintenance Fund or the Maintenance Reserve Account, as the
case may be, such costs shall not also be included as part of Operating Expenses hereunder (it being
understood and agreed that there shall be no "double counting" of any such costs for purposes hereof).

(c) In the event of any dispute as to whether a specific repair or replacement
constitutes a capital repair or replacement hercunder, the City and RAC agree to negotiate such matter in
good faith for a period not to exceed thirty (30) days in an attempt to reach agreement on such matter. In
the event that the City and RAC have failed to reach agreement on such matter upon the expiration of
Stich 30-day period, such disputed matter shall be submitted to aht independent third party architect or
cngineer who is reasonably acceptable to each of the City and RAC and who (i) does not regularly
represent and is not otherwise affiliated with either the City or RAC, (ii) is duly licensed and in good
standing, (iii)is familiar with current industry practices and standards governing capital repairs and
replacements in the context of commercial properties comparable to the CRCF, and (iv) has at least ten
(10) years experience within the previous fifteen (15) years as an architect or engineer working in the
greater Chicago, lllinois metropolitan area, Within thirty (30) days following such selection, such
architect or enginecr shall make a determination as to whether the disputed matter constitutes a capital
repair or replacement hereunder, which determination shall be made in accordance with applicable
generally accepted accounting principles (GAAP), Internal Revenue Code regulations, and prevailing
industry practices, as the case may be. The determination of such architect or engineer made in
accordance with this Section 5.4 shall be final and binding upon the City and RAC.

Section 5.5 - Lighting and Signs. Except for the Exterior Lights which are the responsibility of
the City as expressly provided in Subsection 3.3(1) above, RA@ shall be solely responsible for the
fllumination of the Premises, which shall comply with all FAA .and City requirements. Any signs
dnstalled by RAC on the Premises shall be limited to the purpose of identifying RAC (including, without

; limitation, the trade names, trademarks, logos, and brand names), and not for any third party advertising.

. tFhe number, general type, size, design, and location of such sign¥,and any modifications or replacements
- - m¢hereof, shall be subject to the prior written appraval of the City-ilveach instance, which approval shall not
-- "~ bé unreasonably withheld or delayed so long as such signape. tomplies with applicable Laws and
applicable Alirport signage standards, and is otherwise consistent with the appearance and architectural
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integrity of the Premises. Signage shall be approved separately or as part of the RAC Improvement Plans.
No exterior or roof signs are permitted. All signage shall comply with such design standards and
Terminal development guidelines as the City shall have in effect from time to time.

Section 5.6 - Covenant Against Liens. No party, including RAC, shall have any right to file
any liens against the Premises, the CRCF, the Joint Use Facility Property, or any other property of the
City, and RAC shall keep the Premises and the Improvements free and clear of liens or claims of liens in
any way arising out of the construction, improvement, or usc thereof by RAC. RAC shall promptly take
such steps as are necessary to release any claim for lien or attempted claim for'lien from the Premiscs
arising out of the construction, improvement, or use thereof by RAC. RAC shall not be deemed to be in
default hereunder in the event any lien shall attach or shall exist which is prohibited by or which is
contrary to or in violation of the provisions of this RAC Agreement, (a) if such lien shall arise as a matter
of law, but the amount of said lien be not yet due and payable, or (b) if any such lien shall arise and RAC
shall continuously, diligently, and in good faith contest the same, or the validity thereof, by appropriate
legal proceedings which shall operate to prevent the foreclosure of any such lien, provided that RAC shall
give advance written notification to the City that it is the intent of RAC to contest the validity or
collection thereof and RAC shall also comply with the further following provisions of this Section 5.6. In
the event RAC contests any such lien, RAC shall give a satisfactory indemnity-to the City or deposit with
the City a letter of credit, cash, or security reasonably satisfactory to the City in an amount equal to the
amount of the claim or lien, plus such interest and penalties, court costs, or other charges as the City, any
fee mortgagee, or title insurer may reasonably estimate to be payable by RAC at the conclusion of such
litigation or is required to provide insurance over any potential lien. In the event such letter of credit,
cash or securities shall be so deposited, the same shall be held until such claim or other imposition shall
have been released and discharged and shall thereupon be returned to RAC, less any amounts expended
by the City to procure such release or discharge, or any loss, cost, damage, reasonable attorneys' fees or
expense incurred by the City by virtue of the contest of such lien.

Section 5.7 - Ownership of Improvements. The City shall own the Joint Use Facility,
including the CRCF Project and all RAC Improvements now existing or hereafter constructed (excluding
the trade fixtures, trade equipment, supplies and personal property of RAC) therein, except USTs. All
USTs installed hereunder by the City or RAC (or the RAC Consortium, as the case may be) shall be the
personal property of RAC (or the RAC Consortium, as the case may be), subject to the provisions of
Section 3.3 hereofl. !

Section 5.8 - Alterations. RAC shall have the right from time to time after the completion of
the initial RAC Improvements in accordance with the provisions of Section 5.2 hereof, and at RAC's sole
cost and expense, to make alterations and changes ("Alterations”) in or to the Premises (except as

hereinafter provided), provided RAC shall not then be in default in the performance of any of RAC's -

covenants or agreements in this RAC Agreement; and further provided that Substantial Alterations may
be made only.with the written consent of the City, which consent shall not be unreasonably withheld or
delayed. "Substantial Alterations” means any Alterations (i) to infrastructure improvements, including
the ATS, or any portion thereof, (ii) to the structure of the Premises or any portion thereof, (iii) to other
items required to be shown on the RAC Improvement Plans for such Alterations or Substantial
Alterations, as the case may be, and apprdved by City, or (iv) which would cost more than ten percent
(10%) of the replacement cost of the RAC: Improvements. The provisions of Section 5.3 shall apply to
and shall be complied with by RAC as a condition to the performance of any Alteration or Substantial
Alteration. The City's approval of the RAC Improvement Plans for Alterations or Substantial Alterations,

as the case may be, shall not be required for those aspects of the RAC Improvement Plans to the extent-.
such approval would not be required- for initial RAC Improvements. Furthermore, all Alterations and va

Substantial Alterations shall be subject to the following:
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(a) No Alteration or Substantial Alteration of any kind shall be made without the
written consent of the City (which may be withheld in its sole discretion) which would (i) change the
general design, use, or character of the Premises, (ii) reduce or impair, to any material extent, the value,
rentability, or usefulness of the Premises, or constitute waste, or (iii) give to any owner, lessee, or
occupant of any other property or to any other person or corporation any ecasement, right-of-way, or any
other right over the Premises.

(b) Any Alteration or Substantial Alteration shall be made with reasonable dispatch
and in a good and workmanlike manner and in compliance with all applicablc permits and authorizations
and building and zoning Laws and with all other Laws, and in accordance with the orders, rules, and
regulations of the National Board of Fire Underwriters or any other body or bodies hereafter exercising
similar functions. If any work does not comply with the provisions of this RAC Agreement, the City
may, by notice to RAC, rcqmrc that RAC stop the work and take steps nccessary to cause corrections to
be made. .

() RAC shall demonstrate to the Cily's satisfaction financial capacity to pay the
entirc cost of any Substantial Alteration or, in lieu thereof, furnish to the City a letter of credit as
described in Section 5.9 herecf, or cash or other security reasonably satisfactory to the City, in an amount
at least equal to one hundred twenty percent (120%) of the estimate of cost of such Substantial
Alterations, guaranteeing the completion and payment of the cost thereof free and clear of all liens,
conditional bills of sale, and chattel mortgages, cxcept that security for demolition and new construction
shall be furnished as provided in Subsection 5.8(d) hereof.

(d) After completion of RAC Improvements, RAC shall not demolish such RAC
Improvements without the prior written consent of the City. If the Premises will not be occupiable after
such demolition, and in the City’s opinion there is a reasonable risk of non-payment of Rent until new
improvements arc constructed, then prior to the commencement of demolition RAC shall deposit with the
City an amount which will provide for the payment of Rent for the period from the commencement of
demolition to the anticipatced date of completion of such new improvements, or in lieu thereof, security
(which may include a letter of credit or other cash equwalent) satisfactory to the City. In connection with
any such demolition, RAC shall otherwise comply with all of the other provisions of this Section 5.8 as
though said demolition were a Substantial Alteration. RAC shall procced diligently with its demolition
and all demolition shall be completed within a reasonable time after its commencement.

Section 5.9 - Security Deposit.

(a) RAC shall deposit with the City, on or before the RAC Access Date (and as a
condition thereof), cash security (except as otherwise provided in Subsection 5.9(b) below) for the full
and prompt performance by RAC of all of 'RAC's obligations hereunder in the initial amount of
SEVENTY-FIVE THOUSAND and No/100 Dollars ($75,000.00) (the "Security Deposit”). If RAC
defaults under this RAC Agreement, the City may use all or any part of the Security Deposit to make any
defaulted payment, to pay for the City's cure of any defaulted obligation, or to compensate the City for
any loss or damage resulting from any default. To the extent any portion of the Security Deposit is so
used, RAC shall, within five (5) days after demand from the Cxty, restore the Security Deposit to its full
amount. The City may keep the Security Deposit in its geheral funds and shall not be required to pay
interest to RAC on the Security Deposit. 1f RAC shall pdrform all of its obligations under this RAC
Agreement and return the Premises to the City at the end of the Term in the condition required hereunder,
the City shall return all of the remaining Security Deposit (or the original remaining Letter of Credit, as
hereinafter defined, as the case may be) to RAC, within thirty (30) days after the end of the Term. The
Security Deposit shall not serve as an advance payment of Rent or a measure of the City's damages for
any default under this RAC Agreement.
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{b) Alternatively, and in lieu of the Security Deposit hereinabove provided, RAC
may deposit with the City, upon RAC's exccution and delivery of this RAC Agreement, as security for the
full and prompl performance by RAC of all of RAC's obligations hereunder, an irrevocable,
unconditional, transferable letter of credit (the "Letter of Credit"), in substantially the form attached as
LExhibit E hereto and made a part hereof, in favor of the City from a bank approved by the City (which
bank shall have a Fitch rating of "A+" or better, shall have a branch office located in the Chicago, Illinois
metropolitan area, and shall not appear on any "troubled"” or "distressed" bank or financial institution lists
maintained or published by the FDIC, any other governmental entity or agency with jurisdiction over the
issuing bank, or any generally-recognized private bank rating entity or company). The Letter of Credit
shall provide for security in the initial amount of SEVENTY-FIVE THOUSAND and No/100 Dollars
($75,000.00). Whether or not this RAC Agreement or RAC's right to possession hereunder has becn
terminated, (a) in the event of a default under any of the terms, covenants and conditions of this RAC
Agreement, (b) in the event RAC has filed (or there has been filed against RAC) a petition for bankruptcy
protection or other protection from its creditors under any applicable and available law which has not
been dismissed or discharged, or in the event RAC files a general assignment for the benefit-of its
creditors, or (¢) the issuing bank is placed in receivership or similar position by the FDIC or any other
governmental entity or agency with jurisdiction over the issuing bank, or otherwise appears on any
"troubled” or “distressed" bank or financial institution lists maintained or published by the FDIC, any
other governimental entity or agency with jurisdiction over the issuing bank, or any generally-recognized
private bank rating entity or company, then, in any such event, the City may at once and without any
notice whatsoever to RAC be entitled to draw down on the Letter of Credit and apply such resulting sums
toward the cure of any default by RAC under this RAC Agreement or toward any damages to which the
City is entitled pursuant to the terms of this RAC Agreement. Notwithstanding the foregoing, in the event
that the Filch rating of the issuing bank of the Letter of Credit is downgraded to a rating of "A-" or below,
or if the issuing bank thereafter appears or is placed on any "troubled" or "distressed" bank or financial
institutions lists as aforesaid, then RAC shall be obligated, within ten (10) business days of receiving
notice of the same, to replace the Letter of Credit with a new Letter of Credit from an issuing bank
meeting all of the criteria set forth herein and otherwise acceptable to the City. '

{c)  ‘The foregoing Letter of Credit shall provide for an original expiration date not
earlier than twelve (12) months following the date of issuance and shall be automatically cxtended
without amendment for.additional successive twelve (12) month periods from the original expiration date
or any future expirationt date thereof through the expiration or earlier termination of this RAC Agreement,
unless not less than sixty (60) days prior to any such expiration date, the issuing bank sends to the City by
certified/registered mail, return receipt requested, or by overnight courier written advice that the bank has
clected not to consider the Letter of Credit renewed for any such additional 12-month period. In the event
such bank so advises the City that such Letter of Credit will not be so renewed, or in the event that the
issuing bank is placed in receivership or similar position by the FDIC or any other governmental entity or
agency with jurisdiction over the issuing bank or otherwise appears on any "troubled" or "distressed"
bank or financial institution lists maintained or published by the FDIC, any other governmental entity or
agency with jurisdiction over the issuing bank, or any generally-recognized private bank rating entity or
company, the City shall promptly thereafter notify RAC thereof in writing, and RAC shall obtain a
substitute Letter of Credit from a bank reasonably approved by the City meeting all of the terms and
conditions described in this Section 5.9, which substitute Letter of Credit ("Substitute Letter of Credit")
shall be reasonably satikfactory to the City and delivered to the City no later than thirty (30) days prior to
the expiration date of the Letter of Credit then in effect. In the event RAC fails to deliver.such Substitute
Letter of Credit to the City at least thirty (30) days prior to the expiration date of the Letter of Credit then
in effect (or within teh:(10) days following the date of Landlord's notice advising RAC that the issuing
bank was placed in redeivership or similar position or otherwise appears on any "troubled” or "distressed"
bank or financial institution lists, as the case may be), the City shall in such instance have the right,
without further notice to RAC, to immediately draw down on the cntire amount of the Letter of Credit
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then available to the City; and in such instance, the City shall retain such resulting sum as a cash security
deposit and the City shall have the right to use such cash security deposit to the same extent that Landlord
would be entitled to draw down on the Security Deposit or the Letter of Credit pursuant to the terms of
this Section 5.9 (and RAC shall replenish such cash sccurity deposit in the same manner as required for
the Lelter of Credit); provided, in the event that a Substitute Letter of Credit meeting the conditions set
forth herein is subsequently submitied by RAC, the cash security deposit then being held by the City
hereunder shall be returned to RAC as soon as reasonably practicable following the City's receipt of such
Substitute Letter of Credit. Notwithstanding the foregoing, in the event that the Fitch rating of the issuing
bank of the Substitute Letter of Credit is downgraded to a rating of "A-" or below, or if the issuing bank
thereafter appears or is placed on any "troubled” or "distressed" bank or financial institutions lists as
aforesaid, then RAC shall be obligated, within ten (10) business days of receiving notice of the same, to
replace the Substitute Letter of Credit with a new Substitute Letter of Credit from an issuing bank
meeting all of the criteria set forth herein and otherwise acceptable to the City. The City shall not, unless
required by law, keep the cash sccurity deposit separate from its general funds or pay interest thereon to
RAC. No trust relationship is created herein between the City and RAC with respect to such sccurity
deposit, and the security deposit may be commingled with other funds of the City.

(d)  1f the City transfers its interest in the Premises or this RAC Agreement, the City
may transfer the Security Deposit or the Letter of Credit, as the case may be, to its transferee. Upon such
transfer, the City shall have no further obligation to return the Security Deposit or the Letter of Credit, as
the case may be, to RAC, and RAC's right to the retumn of the Security Deposit or the Letter of Credit, as
the case may be, shall apply solely against the City's transferee.

(e) If MAG is increased hereunder at any time during the Term hereof, the Security
Deposit or Letter of Credit, as the case may be, shall be incrcased by the same percentage as the
percentage of increase of the MAG so that RAC at all times during the Tenm hereof has on deposit with
the City a sum equal to three (3) monthly installments of MAG payable hereunder. In no event, however,
shall the Security Deposit or Letter of Credit, as the case may be, be subject to reduction hereunder. RAC
shall deposit with the City the increased amount of the Security Deposit or Letter of Credit, as the case
may be, within thifty (30) days after the date on which the MAG has so increased. -

® With respect to any Letter of Credit deposited hereunder, such Letter of Credit
shall be separate and independent from any letter of credit, bond, or other security provided pursuant to
Subsection 5.8(c) or Section 14.7 hereof. :

ARTICLE 6
COMPLIANCE WITH ALL LAWS -

Section 6.1 - Applicable Laws. Without limiting the provisions of Section2.11 of this RAC
Agreement, RAC shall, at its sole cost and expense, comply, and shall cause its contractors and their
respective agents and employees to comply, with all applicable Laws, including, without limitation, the
following: :

(ay  Non-Discrimination: IS
. ( ]
! (3
£y} General Requirements: -
RS (A) It shall be an unlawful employment practice for RAC to fail to
wide, hire, 10 refuse 1u hire, to discharge, or to-diécriminate against any
SRR individual with respect to his compensation, or the terms,

conditions, or privileges of his employment, because of such
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individual's race, color, religion, sex, age, handicap, or national
origin; or to limit, segregate, or classify his employees or
applicants for employment in any way which would deprive or
tend to deprive any individual of employment opportunities or
otherwise adversely affect his status as an employee because of
such individual's race, color, religion, sex, age, handicap, or
national origin.

(B)  RAC shall comply with The Civil Rights Act of 1964, 42, U.S.C.
Secc. 2000 et seq. (1981), as amended. RAC shall further comply
with 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); the
Rehabilitation Act of 1973, 29 U.S.C. Sec. 793-794 (1981); the
Americans with Disabilities Act, P.L. 101-336; 41 C.F.R. Part 60

- et seq. (1990); Air Carriers Access Act, 49 US.C.A. 1374; and
FAA Circular No. 150/5100XXV.

(i) State Requirements: RAC shall comply with the Illinois Human Rights
Act, 775 ILCS 5/1-101 et seq. (1990), as amended; the Discrimination in
Public Contracts Act, 775 [LCS 10/0.01 et seq. (1990), as amended; and
the Environmental, Barriers Act, 410 ILCS 25/1 et seq.

(iii)  City Requirements: RAC shall comply with the Chicago Human Rights
Ordinance, Chapter 2-160, Section 2-160-010 et seq., of the Code.
Further, RAC shall furnish such reports and information as requested by
the Chicago Commission of Human Relations.

b) Prevailing Wage:

) RAC shall comply with 820 ILCS 130/0.01 et seq., as it may be amended
(the "Prevailing Wage Act"), so long as the Prevailing Wage Act is in
effect, in order to ensure that such persons covered by the Prevailing
Wage Act are paid the prevailing wage rate as ascertained by the Illinois
Department of Labor. All contracts shall list the specified rates to be
paid to all laborers, workers, and mechanics for such craft or type of
worker or mechanic employed in the contract. If the Hlinois Departroent
of Labor revises such prevailing wage rates, the revised rates shall apply
to all such contracts.

(ii) The term "prevailing wages," when used in this RAC Agreement means
the hourly cash wages plus fringe) benefits for health and welfare,
i insurance, vacations and pensions paid generally, in the locality in which
4 the work is being performed, to employees engaged in work of a similar
character on public work.
LA (c) Non-Collusion, Bribery of a Public Officer. or Employee: RAC shall comply
with the Code, Section 2-92-320, as follows: - Vo
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(i)

(i)

(iii)

No person or business entity shall bé awarded a contract or sub-contract
if that person or business entity:

(A)  Has been convicted of bribery or attempting to bribe a public
officer or employee of the City of Chicago, the State of Illinois,
or any agency of the federal government or any statc or local
government in the United States, in that officer's or employee's
official capacity; or

B) Has been convicted of agreement or collusion among bidders or
prospective bidders in restraint of freedom of compentlon by
agreement to bid a fixed price, or otherwise; or

(C)  Has made an admission of guilt of such conduct described in (A)
or (B) above which is a matter of record but has not been
prosecuted for such conduct.

For purposes of this Section, where an official, agent or employee of a
business entity has committed any offensc under this Section on behalf
of such an entity and pursuant to the direction or authorization of a
responsible official thereof, the business entity shall be chargeable with
the conduct. One business entity shall be chargeable with the conduct of
an affiliated agency.

Ineligibility under this Section shall continue for three years following
such conviction or admission. The period of ineligibility may be
reduced, suspended, or waived by the Purchasing Agent under certain
specific circumstances. Reference is made lo Section 2-92-320 for a
definition of "affiliated agency,” and a detailed description of the
conditions which would permil the Purchasing Agent to reduce, suspend,
or watve the period of ineligibility.

(d) Chapter 2-56 of the Code, Office of Inspector General: .

®

(if)

It shall be the duty of RAC to cooperate with the Inspector General in
any investigation or hearing undertaken pursuant to Chapter 2-56 of the
Code. RAC understands and will abide by all provisions of Chapter 2-56
of the Code.

All contracts shall inform contractors of this provision and require
understanding and compliance herewith.

(e) Governmental Ethics Ordinance: RAC shall comply with Chapter 2-156 of the

Code, "Governmental Ethics,” including, but not limited to, Section 2-156-120 of th{s chapter pursuant to
which no payment, gratuity or offer of employment shall be made in connection with any the City
contract, by or on behalf of a subcontractor to the prime contractor or higher tien subcontractor or any
person associatéd therewith, as an inducement for the award of a subcontract or order.

~e(h) Anti-Scofflaw Ordinance (Section_2-92-380 of the Codé.): In accordance with
Section 2-92-380-of the Code, and in addition to any other rights and remedies (including any of set-off)



available to the City under this RAC Agreement or permitted at law or inn equity, the City shall be entitled
to set off a portion of any amounts due RAC by the City under this RAC Agrcement (but specifically
excluding any CFCs due and payable to the City hereunder, and specifically further excluding any
Facility Rent otherwise due and payable to the City hereunder, which sums shall not be subject to offset
as herein provided) in an amount equal to the amount of the fines and penalties for each outstanding
parking violation complaint and/or the amount of any debt owed by RAC to the City arising in conncction
to RAC's use of the Common Use Transportation System. 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 specificd on the complaint. "Debt" means 4 specified sum of money owed to the City for -
which the period granted for payment has expired.

Notwithstanding the provisions of the immediately preceding paragraph, no such debt(s)
or outstanding parking violation complaints shall be offset from or against any amounts due RAC by the
City under this RAC Agreement if one or more of the following conditions are met (and in no event shall
CFCs otherwise due and payable to the City hereunder or under any RAC Agreement, or Facility Rent
otherwise due and payable to the City hereunder, be subject to any right of offset):

(i) RAC has entered into an agreement with the Department of Revenue, or
other appropriate the City department, for the payment of all outstanding
parking violation complaints and/or debts owed to the City and RAC is
in compliance with the agreement; or

(ii)  RAC is contesting liability for or the amount of the debt in a pending
administrative or judicial proceeding; or

(iii) RAC has filed a petition in bankruptcy and the debts owed the City are '
dischargeable in bankruptcy.

() Americans with Disabilities Act: i

| 6] Any and all design specifications for the Improvements and any

! Altcrations shall comply with alb Federal, State, and local laws and
rcgulations 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 seqg. and the Uniform Federal Accessibility Guidelines
for Buildings and Facilities and, the lilinois Environmental Barriers Act,
410 TLCS 25/1 et seq., (1991), and the regulations promulgated thereto at
71 . Admin. Code Ch. 1, Sec. 400.110. In the cvent that the above
cited standards are inconsistent, RAC shall comply with the standard
providing greater accessibility.

M (ii) All construction of Improvements or Alterations undertaken by RAC in
€1 connection with this RAC Agreement shall be performed in compliance
with all Federal, State, and lotal laws and regulations regarding

accessibility standards for disabled or environmentally limited persons

™ including, but not limitcd to, the following: Americans with Disabilities
'kt Act, P.L. 101-336 (1990), 42 WU.8.C. 12101 et seq. and the Uniform
RN Federal Accessibility Standards. for~Americans with Disabilities; and the
illinois Environmental Barriers Act, 410 ILCS 25/1 et seq. (1991), and
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the regulations promulgated thereto at 71 111. Adm. Code Ch:-1;-Sec -
400.110.

(h) MacBride Principles Ordinance:

(i) The City of Chicago through the passage of the MacBride Principles
Ordinance seeks to promote fair and equal employment opportunities and
labor practices for religious minorities in Northern Ircland and provides a
better working environment for all citizens in Northern Ireland.

(i)  In accordance with Section 2-92-580 of the Code, if RAC conducts any
business operations in Northern Ireland, it shall make all reasonable and
good faith efforts to conduct any business operations in Northern Ircland
in accordance with the MacBride Principles for Northern Ircland as
defined in Illinois Public Act 85-1390 (1988 11l. Laws 3220).

(i) Certification: RAC shall complete the appropriate subsection for State Tax
Delinquencies and acknowledge all- other representations in the Affidavit in the form provided by the
City, which certifies that RAC, its agents, employees, officers, and any contractors: (a) have not been
engaged in or been convicted of bribery or attempted bribery of a public officer or employee of the City
of Chicago, the State of lllinois, any agency of the federal government or any state or local government in
the United States or engaged in or been convicted of bid-rigging or bid-rotation activities as defined in
this Section as required by the 1llinois Criminal code; (b) do not owe any debis to the State of linois, in
accordance with Section 11-42.1-1 of the Illinois Municipal code; and (c) are not presently debarred or
suspended as defined in subsection D, Certification Regarding Suspension and Disbarment of the
Affidavit in Part One of the Contract Documents.

G Disclosure of Qwnership: Pursuant to Chapter 2-92-010, 2-92-020, 2-92-030 and
65 ILCS 5/8-10-8,5, RAC and any person having equal to or greater than a seven and one-half percent
(7.5%) direct or indirect ownership interest in RAC, and any person, business entity or agency contracting
with the City shall be required to complete Part 1, Disclosure of Ownership Interests and Part VIII,
Certification of Elected Officials' Business Relationships, in the Affidavit.
' {

(0 Resident Preference: RAC shall comply and shall cause its contractors and
subcontractors to comply with the residential preference requirements of Section 2-92-330 of the Code, as
it may be amended, in the performance of any construction of any public work.

{)) Certification Repgarding Various Federal Lists: RAC hereby warrants and
represents to the City that RAC does not appear on any of the following lists maintained by the Office of
Foreign Asscts Control of the U.S. Department of the Treasury, the Burcau of Industry and Security of
the U.S. Department of Commerce or their successors, or on any other list of persons or entities with
which the City may not do business under any applicable Laws or Regulations: the Specially Designated
Nationals List, the Denied Persons List, the Unverified List, the Entity List, and the Debarred List.

o Bl
iy (m)  Environmental Warranties and Representations: In accordance with Section 11-4-
\1600(3) of the Municipal Code of Chicago, RAC warrants and represents that RAC, and to the best of its
" knowledge, its contractors, have not violated and are not in v:o)anon of the following sections of the Code
~(collectively, the "Waste Sections"): v
_‘.‘ . . |}-_(
=4 7-28-390 Dumping on public way; NV
7-28-440 Dumping on real estate without permit;
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11-4-1410 Disposal in waters prohibited;

11-4-1420 Ballast tank, bilge tank or other discharge; 11-4-1450 Gas manufacturing
residuc;

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; and

11-4-1560 Screening requiremnents,

During the Term of this RAC Agrecment, RAC's violation of the Waste Sections,
whether or not relating to this RAC Agreement, constitutes a breach of and an event of default under this
RAC Agreement, for which the opportunity to cure, if curable, will be'granted only at the sole designation
of the Comnissioner. Such breach and default entitles the City to all remedies under this RAC
Agreement, at law or in equity. This section does not limit RAC's and its contractors' duty to comply
with all applicable federal, state, county, and municipal Laws or Regulations in effect now or later, and
whether or not they appear in this RAC Agreement. Non-compliance with these terms and conditions
may be used by the City as grounds for the termination of this RAC Agreement, and may further affect
RAC's eligibility for future agreements with the City.

(n) Prohibition on Certain Contributions -- Mayoral Executive Order No. 05-1: RAC
agrees that RAC, any person or entity who directly or indirectly has an ownership or beneficial interest in
RAC of more than 7.5 percent (7.5%) ("Owners"), spouscs and domestic partners of such Owners, RAC's
subténants, any person or entity who directly or indirectly has an ownership or beneficial interest in any
subtenant of more than 7.5 percent (7.5%) ("Sub-owners") and spouses and domestic partners of such
Sub-owners (RAC and all the other preceding classes of persons and entities arc collectively referred to
for purposes hereof as the "ldentified Parties"), shall not make a contribution of any amount to the
Mayor of the City of Chicago ("Mayor") or to his political fundraising committee: (i) after execution of
this RAC Agreement by RAC, (ii) while this RAC Agreement or any Other Contract is executory,
(iii) during the Term of this RAC Agrecment or any Other Contract between RAC and the City, or
(iv) during any period while an extension of this RAC Agreement or any Other Contract is being sought
or negotialed. ‘ y

RAC represents and warrants that, since the date of public advertisement of the
specification, request for qualifications, request for proposals, or request for information (or any
combination of those requests), or, if not competitively procured, from the date the City approached RAC
or the date RAC approached the City, as applicable, regarding the formulation of this RAC Agreement,
no Identified Parties have made a contribution of any amount to the Mayor or to his political fundraising
committee. RAC agrees that it shall not: (a) cocrce, compel, or intimidate its employees to make a
contribution of any amount to the Mayor or to the Mayor's political fundraising committee; (b) reimburse
its employees for a contribution of any amount made to the Mayor or to the Mayor's political fundraising
committee; or (c) bundle or solicit others to bundle contributions to the Mayor or to his political
fundraising committee. RAC agrees that the [dentified Parties must not engage in any conduct
whatsoever designed to intentionally violate this provision or Mayoral Executive Order No. 05-1 or to
entice, direct or solicit others to intentionally violate this provision or Mayoral Executive Order No. 05-1.

RAC agrees that a violation of, non-compliance with, misrepresentation with respect to,
or breach of any covenant or warranty under this provision or violation of Mayoral IExeculive Order No.
05-1 constitutes & breach and default under this RAC Agreement, and under any Other Contract for which
no opportunity-to cure will be granted. Such breach and default entitles thc City to all remedies
(including, without limitation, termination for default) under this RAC Agreement, under such Other
Contract, at law and in equity. This provision amends any Other Contract and supersedes any
inconsistent provision contained therein. If RAC violates this provision or Mayoral Executive Order No.
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05-1 prior to award of this RAC Agrcement resulting from this specification, the Chief Procurcmcnt
Officer may reject RAC's bid.

For purposes of this provision:

"Buundle” means to collect contributions from more than one source which are then
delivered by one person to the Mayor or to his political fundraising committee.

"Other Contract” means any other agreement with the City of Chicago to which RAC is
4 party that is: (i) formed under the authority of chapter 2-92~of the Municipal Code of Chicago;
(i) entered into for the purchase or lease of real or personal property; or (iii) for materials, supplies,
equipment or services which are approved or authorized by the city council.

"Contribution" means a "political contribution" as defined in Chapter 2-156 of the 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 of Illinois; and

(D)  each partner is at least eighteen (18) years of age, and the
partners are the same sex, and the partners reside at the same
residence; and

(E)  two (2) of the following four (4) conditions exist for the partners:

1. The partners have been residing together for at least
twelve (12) months.

2. The partners have common or joint ownership of a
residence.

3. The partners have at least two (2) of the following
arrangements:
a. joint ownership of a motor vehicle; )

' b a joint credit account; !

c. a joint checking account; or
d a lease for a residence identifying both domestic

partners as RACs.
4. Each partner identifies the other pariner as a primary
beneficiary in a will.

"Political fundramng committee” means a "political fundraising commtttee"‘as dcﬁncd
in Chapter 2-156 of the Code. ¢

(o) Fifms Owned or Operated by Individuals with Disabilities: The City encourages
contractors, including RAQ to use subcontractors that are firms owned or operated by indMNiduals with

\\I
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disabilities, as defined by Section 2-92-586 of the Code, where not otherwise prohibited by federal or
state law.

® EDS / Certification Regarding Suspension and Debarment: RAC certifies by its
acceptance of this RAC Agreement that RAC is not presently debarred, suspended, proposed for
debarment, declared ineligible, or voluntarily excluded from participation in this transaction by any
Federal department or agency. RAC further agrecs by executing this RAC Agrcement that it will include
this clause without modification in all lower tier transactions, solicitations, proposals, contracts and
subcontracts, If RAC or any lower tier participant is unable to certify to this statement, it must attach an
explanation to this RAC Agreement. RAC must promptly update its EDS(s} on file with the City
whenever any information or response provided in the EDS(s) is no longer complete and accurate.

@ General Contractor License: General contractors on RAC improvements and
Alterations, including the RAC Improvements hereunder, must be licensed in accordance with Chapter 4-
36 of the Codc.

@® Other City Requirements: RAC shall comply with the City's MBE/WBE goals
and Chicago Residency Ordinance as the same may be in effect or amended fron time to time.

(s) OFAC and Anti-Money L.aundering Compliance Certifications. RAC hereby
represents, certifies, and warrants to the City that RAC is not: (1) in violation of any Anti-Terrorism Law;
(2) conducting any business or engaging in any fransaction or dealing with any Prohibited Person,
including the making or receiving or any contribution of funds, goods, or services to or for the benefit of
any Prohibited Person; (3) dealing in, or otherwise engaging in, any transaction relating to any property or
interest in property blocked pursuant to Executive Order No. 13224; (4) engaging in or conspiring to
engage in any transaction that evades or avoids, had the purpose of evading or avoiding, or attempts to
violate any of the prohibitions set forth in any Anti-Terrorism Law; or (5) a Prohibited Person, nor are
any of its partners, members, managers, officers, or directors a Prohibited Person. As used herein, "Anti-
Terrorism Law" is defined as any law relating to terrorism, anti-terrorism, money laundering, or anti-
mongy laundering activities, including, without limitation, Executive Order No. 13224 and Title 3 of the
USA Patriot Act. As used herein, "Executive Order No. 13224" is defined as Executive Order No.
" 13224 on Terrorist Financing effective September 24, 2001, and relating to "Blocking Property and

Prohibiting Transactions With Persons Who Commit, or Support Terrorism”, as the same may be
amended from time to time. "Prohibited Person” is delined as (i) a person or entity that is listed in the
Annex to Executive Order No. 13224, (ii) a person or entity: with whom RAC or the City is prohibited
from dealing or otherwise engaging in any transaction by any Anti-Terrorism Law, or (iii) a person or
entity that is named as a "specially designated national and blocked person” on the most current list
published by the U.S. Treasury Department Office of Forcign Assety Control (OFAC) at its official
website, http://www treas.gov/ofac/t] 1sdn.pdf, or at any replacement website or other official publication
of such list from time to time. "USA Patriot Act” is defined as the Uniting and Strengthening America
by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 (Public Law
107-56), as the same may be amended from time to time. Notwithstanding anything in this RAC
Agreement to the contrary, RAC acknawledges and agrees that this RAC Agreement is a continuing
transaction and that the foregoing representations, certifications, and warranties are ongoing and shall be
andyremain true and in full force and effect on the Effective Date hergof and throughout the Term of this
RAL Agreement (and any extension thereof), and that any breach thereof shall be a default under this
~RAC Agreement (not subject to any notice or cure period) giving rise to the City's remedies, including,
bat not limited to, forcible eviction and/or termination, and RAC bergby agrees, to the maximum extent
pormitted by applicable Law, to defend, indemnify, and hold harmless the City and the Indemnified
Parties from and against any and all claims, damages, losses, risks,'liahilities, fines, penalties, forfeitures,
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and expenses (including, without limitation, costs and attorneys' fees) arising from or related to any
breach of the foregoing representations, certifications, and warranties.

Section 6.2 - Conflicts of Interest.

(a) RAC represents and warrants that, except as may otherwise be permitted under
Section 2-156 of the Code, no member of the governing body of the City or other unit of government and
no other officer, employee, or agent of the City or other unit of government who exercises any functions
or responsibilities in connection with this RAC Agreement has any personal interests, direct or indirect, in
this RAC Agreement or in RAC. ’

(b) RAC covenants that, except as may otherwise be permitted under Section 2-156
of the Code, (i) no member of the governing body of the City and no officer, employee, or agent of the
City of Chicago or other unit of government exercising any functions or responsibilities in connection
with this RAC Agreement shall acquire any personal, financial, or economic inlerest, direct or indirect, in
RAC or this RAC Agreement, and (ii) no member of or delegate to the Congress of the United States or
the Nlinois General Assembly and no alderman of the City or employee of the City shall be admitted to
any share or part of this RAC Agreement or any financial benefit to arise from it.

Section 6.3 - DBE Compliance. The City is committed to enhancing the opportunities of
disadvantaged businesscs. Accordingly, RAC shall comply with, and shall cause its contractors to
comply with, and shall execute the applicable forms required by, the Special Conditions Regarding
Disadvantaged Business Enterprise Commitment, as the same may be enacted and amended by the City
from time to time during the Term hereof. RAC shall, upon the enactment and finalization of such
conditions by the City, and upon any subsequent amendment thereof, fully comply with such conditions,
as the same may be amended from time to time (including any reporting forms required from time to time
by the City), during the Term hereof.

ARTICLE 7
INDEMNITY, INSURANCE. DAMAGE OR DESTRUCTION '

Section 7.1 - Indemnification.
| : .

(a) To the maximum extent permitted by applicable Laws, RAC shall defend,
indemnify, and save the City and each and every official, agent, contractor, employee, officer, trustee,
consultant, advisor, and representative of the City, and their respective representatives, successors, and
assigns (each, an “Indemnified Party”, and, collectively, the "Indemnificd Parties"), harmless from and
against any and all liabilities, suits, judgments, settlements, obligations, fines, damages, penalties, claims,
costs, charges, and expenses, including, without limitation, engineers', architects', and attorneys' fees,
court costs and disbursements, which may be imposed upon or incurred by or asserted against any
Indemnified Party by reason of any of the following acts or omissions of RAC or RAC's officers, agents,
employees, contractors, sublessees, guests, invitees, or licensees (collectively, the "RAC Parties")
occurring during or after (but attributable to a period of time falling within) the Term:

£ () any demolition, razing, or construction of the RAC Improvements, any

Alterations or Substantial Alterations, or any other work br thing done in,

on, or about the Premises, the Joint Use Facility, or the Airport, or any

Wy portion of any of the foregoing, or easement areas, ifidluding any claim
' i that such work constitutes "public works"; )
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(i)

(iif)
(iv)

)

(vi)

(vii)

(viil)

any use, non-use, possession, occupation, alteration, repair, condition,
operation, maintenance, or management of the Premises or the Joint Use
Facility, or any portion of any of the foregoing, or any easement areas, to
the extent attributable to any act or omission of RAC or any of the RAC
Parties;

any act or failure to act on the part of RAC or any of the RAC Parties;

any accident, injury (including death), or damage to any person or
property occurring in, on, or about the Premises;

any accident, injury (including death), or damage to any person or
property in, on, or about the Joint Use Facility, or any portion thereof, or
easement areas, to the extent attributable to any act or omission of RAC
or any of the RAC Parties.

any failure to perform or comply with any of the covenants, agreements,
terms, or conditions contained in this RAC Agreement on RAC's part to
be performed or complied with (other than the payment of money);

any lien or claim which may be alleged to have arisen against or on the
Premises, or any lien or claim which may be alleged to have arisen out of
this RAC Agreement and created or permitted to be created by RAC
against any assets of the City, or any liability which may be asserted
against the City with respecct thereto; and

any action or proceedings brought against the City or the Premises, or
any part thercof, by virtue of any violation or alleged violation hy RAC
or the Premises of any Laws.

i

Subject to the provisions of Subsection 7.1(f) (to the extent permitted by Law), no
agreement or covenant of RAC in this Subsection 7.1(a) shall be deemed to exempt the City from, and
RAC's obligations under this Subsection 7.1(a) shall not include, liability or damages for injury to persons
or damage to property to the extent caused by or resulting from the negligence of the Indemnified Parties
in the operation or maintenance of the Premises (without implying any obligation to operate or maintain
the Premiscs) or the Common Use Transportation System.

®) Any Indemnified Pariy shall utilize the following procedure in enforcing any and
all claims for indemnification against RAC.

@

[f any claim, action, or proceeding is made or brought against any
Indemnified Party against which it is' indemnified under Section 7.1
hereof, then, the Indemnified Party shall give notice hereunder to RAC
promptly after obtaining written notice of any claim as to which recovery
may be sought against it or him. If such indemnity shall arise {rom the
claim of a third party, RAC may elect to assume the defense of any such
claim and any litigation resulting from such claim at its own expense;
provided! however, that failure by RAC to notify the Indemnified Party
of its election to defend any such claim or action by a third party within
thirty (30) days after notice thereof shail have been received by RAC
shall be deemed a waiver by RAC of its right to defend such claim or
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action. Any notice given pursuant to this Subscction 7.1(b) shall contain
a detailed statement of the nature and basis of the claim, the identity of
the claimant, the demand and relicf sought or requested by the claimant,
and shall be accompanied by copies of all materials in possession of the
Indemnified Party which reasonably relate to such claim. Subject to the
foregoing provisions of this Subsection 7.1(b), the right to
indemaification hereunder shall not be affected by any failure of the
Indemnified Party to give such notice or related matcrials or delay by
them in giving such notice or related materials unless, and then only to
the extent that, the rights and remedies of RAC shall have been
prejudiced as a result of the failure to give, or delay in giving, such
notice or related materials.

If RAC shall assume the defense of an Indemnified Party with respect to
such claim or litigation, its obligations hereunder as to such claim or
litigation shall include taking all steps neccssary in the defense or
settlement of such claim or litigation against the Indemnified Party and
holding the Indemnified Party harmless from and against any and all
damages caused by or arising out of any settlement approved as provided
herein, or any judgment in connection with such claim or litigation. Any
counsel employed by RAC to represent the City's intercst shall be subject
to the City's prior approval, not to be unreasonably withheld,
conditioned, or delayed. Approval shall not be required with respect to
counsel employed by insurance companies providing required coverages
under this RAC Agreement. Notwithstanding any provision in this
Section 7.1 to the contrary, in the event that RAC assumes the defense of
such claim or litigation, RAC shall notify the Indemnified Party and the
City of all such defenses it proposes to assert and the Cily may
determine, in its sole discretion, whether any of the defenses may be
deemed not to be in the best interests of the Airport. 1f the City
determines that any such defense is not in the Airport's best interests:
(a) RAC shall not pursue the objectionable defense but shall be obligated
to pursue in accordance with this Section 7.1 the remaining defenses to
the claim or litigation; and (b) if a judgment or settlement is entered
against or made on behalf of the Indemnified Party, RAC shall not have
any obligation to indemnify the Indemnified Party under this Section 7.1
for the amount of such judgment or settlement provided that such
objectionable defense would have been successful. RAC shall not, in the
defense of such claim or litigation, consent to the entry of any judgment
(other than a judgment of dismissal on the merits without costs) except
with the written consent of the Indemnified Party (which consent shall
not be unreasonably withheld) or enter into any settlement (except with
the written consent of the Indemnified Party, which shall not be
unreasonably withheld) which does not include as an unconditional term
thereof the giving by the claimant or the plaintiff to the Indemnified
Party, a release from all liability in respect of such claim or litigation.
Anythmg in this Section7.1 to the contrary notwithstanding, the
Indemmjf ied Party may, with counsel of its choice and at its cxpense,
partlcnpate in the defense of any such claim or litigation,

\ .
ESRY
PEE
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(i)  1f RAC shall not assume the defense of any such claim by a third party or
litigation after receipt of notice from the Indemnified Party, the
Indemnified Party may defend against such claim or litigation in such
manner as it deems appropriate, and unless RAC shall, at its option,
provide a bond to, or deposit with the Indemnified Parly, a sum
equivalent to the total amount demanded in such claim or litigation plus
the Indemnified Party's estimate of the costs of defending the same, the
Indemnified Party may settle such claim or litigation on such terms as it
may reasonably deem appropriate, and RAC shall promptly reimburse
the Indemnified Party for the amount of such settlement and for all
damage incurred by it in connection with the defense against or
seftlement of such claim or litigation. If RAC shall provide such bond or
deposit, the Indemnified Party shall not settle any such claim or litigation
without the written consent of the RAC, which shall not be unreasonably
withheld.

(iv)  RAC shall promptly reimburse the Indemnified Party for the amount of
any judgment rendered and for all damages, costs, reasonable fees, and
expenses incurred or suffered by it in connection with the defense against
such claim or litigation.

(c) Except as otherwise provided by applicable Law, the City shall not be liable to
RAC or any of the RAC Parties for any injury to, or death of, any of them or of any other person or for
any damage to any of RAC's or any RAC Party's property or loss of revenue, caused by any third person
in the maintcnance, construction, or operation of facilities at the Airport, the Premises, or the Joint Usc
Facility, or caused by any third person using the Airport, the Premises, or the Joint Use Facility, or caused
by any third person navigating any aircraft on or over the Airport, the Premises, or the Joint Use Facility,
nor, to the extent permitted by Law, shall the City have any liability whatsoever to RAC or any RAC
Parties for any damage, destruction, injury, loss, or claim of any kind arising out of the use by any of the
aforementioned of any parking lot located cither on or off the Airport. The City shall not be liable to
RAC or any RAC Partics for damage to property of RAC or such RAC Parties, or any loss of revenues to
RAC or such RAC Parties, resulting from the City's acts or omissions in the maintenance and operation of
the Airport, the Premises, or the Joint Use Facility or failure to operate the Airport, the Premises, or the
Joint Use Facility. Notwithstanding the foregoing, nothing contained in this Subsection 7.1(c} shall be
deemed or construed as a waiver of the City's obligations with respect to the CRCF Project to the extent
expressly set forth in Subsection 5.1(b) hereof. 2

(d) The obligations of RAC under this Section 7.1 shall survive the termination of
this RAC Agreement, and shall not be affected in any way by the amount of or the abscnce in any case of
covering insurance, or by the failure or refusal of any insurance carrier to perform any obligation on its
part under insurance policies affecting the Premises or any part thereof.

(c) The City's officials, commissioners, agents, representatives, contractors, and
employees shall, to the extent permitted by Law, have absolutely no personal liability with respect to any
provision of this RAC Agreement or any obligation or Iiabi.iity arising from this RAC Agreement or in
connection with this RAC Agreement or the Premises in the event of a breach or default by the City of
any of its obligations hereunder. RAC's agents, representatives, and contractors shall, to the extent
permitted by Law, have absolutely no personal liability ‘with respect to any provision of this RAC
Agreement or any obligation or liability arising from this: RAC Agreement or in connection with this
RAC Agreement or the Premises in the event of a breach. or default by RAC of any of its obligations
hereunder.
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() Notwithstanding any other provision of this RAC Agreement to the contrary, to
the maximum extent permitted by Law, RAC hercby waives any and every claim for recovery from the
City for any and all loss or damage to the Premiscs or to the contents thereof; which loss or damage is
covered by valid and collectable physical damage insurance policies maintained by RAC or which would
have been recoverable if the insurance required hereunder had been maintained by RAC, to the extent that
such loss or damage is recoverable, or would have been recoverable, as applicable, under said insurance
policies. As this waiver will preclude the assignment of any such claim by subrogation (or otherwise) to
an insurance company (or any other person), RAC agrees to give each insurance company which has
issued, or in the future may issue, its policies of physical damage insurance, written notice of the terms of
this waiver, and to have said insurance policies properly endorsed, if necessary, to prevent the
invalidation of insurance coverage by reason of said waiver. RAC shall require any member, subtenant or
assignee to include similar waivers of subrogation in favor of the City.

Section 7.2 - Insurance Coverage Required. RAC and Contractors shall procure and
maintain, or cause to be procured and maintained, at all times during the Term of this RAC Agreement,
and on any earlier date that RAC or its Contractors is permitted to enter onto the Premises, and until each
and every obligation of RAC contained in this RAC Agreement has been fully performed (including
during any time period following expiration if RAC performs any work), the types of insurance specified
below, with insurance companies authorized to do business in the State of Iilinois covering all operations
under this RAC Agreement, whether performed by RAC or by its Contractors. For purposes of this
Section 7.2 the term "Contractors” also includes subcontractors, subtenants and RACs.

(a) Generally.

(i) Worker's Compensation and Employer's Liability. Except to the extent
that RAC does not maintain any employees and is thus not required by
applicable Law to procure and maintain the same, Worker's
Compensation and Employcr's Liability Insurance, as prescribed by
applicable Law, covering all employees who are to provide a service
under this RAC Agreement, and Employer's Liability coverage with
limits of not less than $500,000 each accident, illness or disease.

(i) Commercial General Liability (Primary and Umbrella). Commercial
General Liability Insurance or equivalent with limits of not less than
$5,000,000 per occurrence, for bodily injury, personal injury, and
property damage liability. Coverages shall include the following: All
Premises and operations, products/completed operations explosion,

--: collapse, underground, independent contractors, separation of insured,
defense, and contractual liability (not to include Endorsement CG 21 39
or its equivalent). The City is to be named as an additional insured on a
primaty, non-contributory basis for any liability arising directly or
indirectly under or in connection with this RAC Agrecment.

» (iii)  Automobile Liability (Primary and Umbrella). When any motor vehicles

[ (owned, non-owned, and hired) are used in connecfipn with work to be

Ve pecformed, RAC shall provide Comprehensive Automobile Liability

’ Insuiance with limits of not less than $2,000,00Q per occurrence for

1 bodily injury and property damage. The City, is,to be named as an
e additional insured on a primary, non-contributory basis.

Y
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(iv)

™

Pollution Legal Liability. Pollution Legal Liability Insurance shall be
provided covering bodily injury, property damage, and other losses
causcd by pollution conditions that arisc from the RAC Agreement scope
of services with limits of not less than $1,000.000 per occurrence.
Coverage shall include underground storage tanks, completed operations,
contractual liability, defense, excavation, environmental cleanup,
remediation, and disposal. When policies are renewed or replaced, the
policy retroactive date must coincide with or precede, start of work under
the RAC Agreement. A claims-made policy which is not renewed or
replaced must have an extended reporting period of two (2) years, The
City is to be named as an additional insured

Property. RAC shall obtain or cause to be obtained an All Risk or
comparable Property policy at full replacement costs, covering all loss or
damage to the Premises and other property, including the RAC
Improvements, any Alterations (including Substantial Alterations),
additions, improvements, and betterments therein. Coverage shall
include business interruptions/loss of rents (in an amount not less than
the sum of Rent then payable under this RAC Agreement for a period of
onc (1) year), collapse, boiler and machinery, sprinkier leakage, utility
interruption, glass, earthquake, debris removal, flood. The City is to be
named as an additional insured and a loss payee.

RAC shall be responsible for all loss or damage to City property at full replacement cost.

RAC shall be responsible for all loss or damage to personal property (including, but not
limited to, materials, equipment, tools, and supplies), owned, rented, or used by RAC.

b) During Construction of RAC Improvements or Alterations.

G

(i)
(

Workers Compensation and Employers __Liability. Workers
Compensation, as prescribed by applicable law covering all cmployecs
who are to provide a service under this RAC Agreement and Employers
Liability coverage with limits of not less than $500,000 each accident,
illness, or disease.

Commercial General Liability (Primary and Umbrella). Commercial
General Liability Insurance or equivalent with limits ofinot less than
35,000,000 per occurrence for bodily injury, persomal injury, and
property damage liability. Coverages shall include the following: all
Premises and operations, products/completed operations (for a minimum
of two (2) years following project completion), explosion, collapse,
underground, separation of insureds, independent contractors, defense,
and contractual liability (not to include Endorsement GG 21 39 or its
equivalent). The City is to be named as an additiorfal insured on a
primacy, non-contributory basis for any liability arising directly or
indirectly from work.

ELN
All Risk Builder's Risk. When RAC undertakes 'a"r')y construction or
repair to the Premises or easentent areas, including: improvements and
betterments, RAC shall provide, or cause to be provided, All Risk
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(iv)

v)

(vi)

(vii)

Builders Risk Insurance at replacement cost for materials, supplies,
equipment, machinery, and fixtures that are or will be part of the
permanent facility/project. Coverages shall include, but not be limited
to, the following: right to partial occupancy, material stored off-site and
in transit, equipment brcakdown, earth movement, flood, water,
including overflow, leakage, sewer backup or secpage, utility services,
mechanical-electrical breakdown or failure, damage to adjoining and
existing property. collapse, loss resulting from faulty workmanship or
materials; debris removal, testing, and other consequential loss, when
applicable. The City, its employees, officials, agents, and representatives
shall be named as additional insureds and loss payees.

Automobile Liability (Primary and Umbrella). When any motor vehicles _

(owned, non-owned, and hired) are used in connection with work to be
performed, RAC shall provide Comprehensive Automobile Liability
Insurance with limits of not less than $5,000,000 per occurrence for
bodily injury and property damage, including an MCS9Q endorsement,
when applicable. The City is to be named as an additional insured on a
primary, non-contributery basis.

Professional Liability. When any architects, engineers, construction

managers, or other professional consultants perform work in connection
with this RAC Agreement, Professional Liability Insurance covering
acts, errors, or omissions shall be maintained with limits of not less than
$1,000,000. When policies are renewed or replaced, the policy
retroactive date must coincide with or precede start of work under the
RAC Agreement. A claims-madc policy which is not renewed or
replaced must have an extended reporting period of two (2) years.

Valuable Papers. When any plans, designs, drawings, specifications, and
documents are produced or used under this RAC Agreement, Valuable
Papers Insurance shall be maintained in an amount to insure against any
loss whatsoever, and shall have limits sufficient to pay for the re-creation
and reconstruction of such records.

Contractors Pollution _Liability.  When any remediation work is

performed which may cause a pollution exposure, Contractors Pollution
Liability shall be provided, or causéd to be provided, covering bodily
injury, property damage, and other losses caused by pollution conditions
that arise from work performed with limits of not less than $1,000,000
per occurrence. Coverage shall include completed operations,
contractual liability, defense, excavation, USTs, environmental cleanup,
remediation, and disposal. When policies are renewed or replaced, the
policy retroactive date must coincide with, or precede, start of work
under thc RAC Agreement. A claims-made policy which is not renewed
or replaced must have an extended reporting period of two (2) years.
The City is to be named as an addifional insured.

A
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Scction 7.3 - Other Provisions.

(a) RAC will furnish the City, Department of Finance, Risk Management Office, 333
South State, Room 400, Chicago, Illinois, 60604, and the City, Department of Aviation, Real Estate and
Finance Division, O'Hare International Airport, P.O. Box 66848, 10510 West Zemke Road, Chicago,
Illinois 60666, original certificates of insurance evidencing the required coverage to be in force on the
date of this RAC Agreement, and renewal certificates of insurance, or such similar evidence, if coverages
have an expiration or renewal date occurring during the Term of this RAC Agreement. RAC shall submit
evidence of insurance on the City of Chicago Insurance Certificate of Coverage Form, a copy of which
form is attached as Exhibit F hereto and made a part hereof (or other equivalent form acceptable to the
City) upon its execution of this RAC Agreement. The receipt of any certificate does not constitute
agreement by the City that the insurance requirements in the RAC Agreement have been fully met or that
the insurance policies indicated on_the certificatc are in compliance with all requirements of the
agreement. The failure of the City to obtain certificates or other insurance evidence from RAC shall not
be decemed to be a waiver by the City. RAC shall advise all insurers of these RAC Agreement provisions
regarding insurance. Non-conforming insurance shall not relicve RAC of the obligation to provide
insurance as specified herein. Non-fulfillment of the insurance conditions shall constitute a violation of
this RAC Agreement, and the City retains the right to stop work or terminate this RAC Agreement as
provided in Article 10 until proper evidence of insurance is provided.

(b) If RAC fails to obtain or maintain any of the insurance policies under this RAC
Agreement or to pay any premium in whole or in part when due, the City may (without waiving or
releasing any obligation or default by RAC hereunder), upon five (5) days’ written notice to RAC and
RAC's failure to submit satisfactory evidence thereof to the City within such 5-day period, obtain and
maintain such insurance policies and take any other action which the Cily deems reasonable and any costs
incurred by the City in obtaining and maintaining such policies, including reasonable attorneys' fecs,
court costs, and expenses, shall be reimbursed by RAC upon demand by the City.

(c) The insurance shall provide for sixty (60) days’ prior writlen notice to be given to
the City in the event coverage is substantially changed, canceled, or-non-renewed.

(d) RAC shall require all Contractors to carry the insurance required herein, or RAC
imay provide the coverage for any or all Contractors. The Contractors shall be subject to the same
insurance requirements of RAC unless otherwise specified herein.

(e) Any and all deductibles or self insured retentions on referenced insurance
coverages shall be borne by RAC.

) RAC hereby waives and agrees to require its insurers to waive their rights of
subrogation against the City and its employees, elected officials, agents, or representatives.

® RAC expressly understands and agrees that any coverages and limits furnished

~ by RAC or its Contractors shall in no way limit RAC's or its Contractors' liabilities and responsibilities

- specified within this RAC Agreement or by applicable Law. ¢

(h) RAC expressly understands and agrccsl' that any insurance or self insurance

1 programs Inaintained by the City shall not contribute with insurance provided by the RAC under this
.RAC Agreement. .

N RN
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(1 The required insurance shall not be limited by any limitations expressed in the
indemnification language herein or any limitation placed on the indemnity therein given as a matter of
law. .

() If RAC is a joint venture or limited liability company, the insurance policies shail
narme the joint venture or limited liability company as a named insured.

(9] 1f RAC or its Contractors desire additional coverage, higher limits of liability, or
other modifications for its own protection, then RAC or its Contractors shall each be responsible for the
acquisition and cost of such additional protection. RAC agrecs 1o obtain such increases in limits or
coverages as the City may, from time to time, reasonably request during the Term hereof.

€)) The City (through its Risk Management Department) maintains the right to
modify, delete, alter, or change these requirements upon reasonable prior written notice to RAC to the
extent that the City determines, in its reasonable discretion, that such modification, deletion, alteration, or
change is reasonably necessary and is otherwise consistent with insurance coverages and requirements
applicable to other airports and airport facilities comparable to the Airport in size, service and capacity.

(m)  The insurance required by this RAC Agreement, at the option of RAC, may be
effected by blanket or umbrella policies issued to RAC, provided that the policies otherwise comply with
the provisions of this RAC Agreement and allocate to this RAC Agreement the specified coverage,
without possibility of reduction or coinsurance.

Section 7.4 - City Insurance,

During the Term hereof, (i) the City shall maintain, or cause to be maintained, insurance with
respect to the CRCF against such casualties and contingencies, and in such amounts, as is reasonably
prudent for owners of comparable fucilities, and in all events subject to, and in accordance with, the terms
and provisions of the Bond Indenture, and (ii) the City may maintain, or cause to be maintained, a policy
or policies of commercial general lability insurance insuring against liability arising out of the risks of
death, bodily injury, property damage and personal injury liability with respect to the Joint Use Facility.
Such policies of insurance shall be for the sole benefit of the City and Trustee, shall name Trustee as an
additional insured, and shall be subject to the terms and provisions of the Bond Indenture. Any and all
premiums for such policies of insurance, together with any deductibles relating thereto from time to time,
shall be part of Operating Expenses hereunder.

Section 7.5 - Damape and Destruction.

(a) If the Premises are totally destroyed by storm, fire or other casualty, or damaged
to the extent that, in the City's reasonable opinion, the damage cannot be restored, or if the damage is not
covered by standard "all risks" property insurance (or such other property insurance as may be maintained
by the City from time to time), or if Trustee, the Bond Indenture, and/or the other Bond Documents
require application of the insurance proceeds to the Bonds, indebtedness, or other charges then
outstanding thereunder, the City shall have the right to terminate this RAC Agreement effective as of the
datc of such destruction or damagc by written natice delivered to RAC on or before thirty (30) days
following the City's notice described in the next sentence, and Rent shall be accounted for as between the
City and RAC as of that date. The City shall provide RAC with written notice no later than sixty (60)
days following the.date of such damage of the estimated time needed to restore and whether the City
cleets to restore hereunder.
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(b) If the Premises are damaged by any such casualty but the City does not elect to
terminate this RAC Agreement as provided in Subsection 7.5(a) above, this RAC Agreement shall remain
in full force and effect, the City shait notify RAC in writing no later than sixty (60) days after the date of
such damage that such damage will be restored (and will include the City's good faith estimate of the date
the restoration will be complete), and the City shall promptly commence to diligently restore the shell and
core portions of the Premises (including the CRCF Project, as the same may be modified to conform to
applicable Laws then in effect, but excluding any RAC Work ltems, as hereinafter defined) to
substantially the same condition as before such damage occurred (any such activity being a "City
Restoration") as soon as reasonably practicable, subject to Force Majeure Events and delays altributable
to the acts or omissions of RAC. RAC may not terminate this RAC Agreement (and shall otherwise
remain liable for the performance of all of its obligations hereunder in accordance with the terms and
provisions hereof), except as expressly provided in Subscction 7.5(f) below, in the cveat of any such
casualty. Base Rent and RAC's Proportionate Share of Operating Expenses and Impositions (but
specifically excluding any other components of Facility Rent) shall be reduced or abated on a pro rata
basis during the period of such City Restoration to the extent that the Premises is not tenantable as a result
of such casualty; provided, notwithstanding anything herein to the contrary, in no event shall Facility
Rent (other than RAC's Proportionate Share of Operating Expenses and Impositions as aforesaid) or
CFCs be subject to reduction or abatement hereunder.

(c) In the event of damage to, or destruction of, any RAC Improvements,
Alterations, or other RAC work, or of the fixtures and equipment within the Premises (collectively, the
"RAC Work Items"), by fire or other casualty, RAC shall promptly, at its expense, repair, restore, or
rebuild such RAC Work [tems to the condition existing prior to the happening of such fire or other
casualty (any such activity being a "RAC Restoration"). Rent shall not be reduced or abated during the
period of such RAC Restoration even if the Premises is not tenantable and the RAC Work Items are not
usable, and RAC may not terminate this RAC Agreement, except as expressly provided in Subsection

7.5(f) below.

(d) Before RAC commences or causes such RAC Restoration, RAC shall, in
connecuon therewith, comply with the requirements of Article 5 hereof. The City may waive (but shall
nol be obligated to do so) any requirements of Article 5 after taking into consideration the degree of
damage or destruction and RAC Restoration.

(e) Provided that the insurer does not deny liability as to the insureds, and provided
RAC is not then in default hereunder, all sums arising by reason of loss under the property insurance
required in Subsection 7.2(a)(v) and Subsection 7.2(b)(iii) shall be available to RAC for the work. All
proceeds shall be payable to the City which may disburse proceeds through an escrow on satisfaction of
conditions established by the City (which may include retention requirements, waivers of lien and sworn
statements, architect's certificates, and other evidence of satisfactory coinpletion and payment for work)
or payable directly to RAC or Contractors, at the City's option. RAC shall deposit with the City any
excess cost of the Restoration over the amount held by the City as proceeds of the insurance within thirty
(30) days from the date of the determination of the cost of the RAC Restoration; but in no event later than
commencement of work. At all times the undisbursed balance remaining in the hands of the City shall be
at least sufficient ta.pay for the cost of completion of the work free and clear of liens; gny deficiency shall
be paid to the Cityliby RAC. RAC shall diligently pursue the repair or rebuilding of the RAC Work Items
(but in any event within the time period in which RAC was required to complete the RAC Improvements
under Section 5.2). If RAC does not repair or rebuild the RAC Work Items or proceed diligently to repair
or restore the RAC,Work Items and fails to cure or correct any such default after netice and expiration of
applicable cure periods hereunder, or there are insurance procceds remaining after yepair or rebuilding, all
insurance proceeds shall belong to and be payable to the City, and RAC shall assign all such proceeds to
the City.
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® In case of damage or destruction of all or any material portion of the Premises
which accurs during the last twelve (12) months of the Term, either RAC or the City shall have the option
of terminating this RAC Agreement as of the date of such damage or destruction by notice in writing
given to the other party within thirty (30) days after the occurrence of such damage or destruction. In
such event, the City shall be entitled to the proceeds of any RAC insurance covering any part of the
Premises on account of such damage or destruction (excluding any insurance coverage for the RAC Work
Items), and RAC shall assign all such insurance proceeds to the City.

(g)  Notwithstanding anything in this Section 7.5 to the contrary, while the Bonds
remain outstanding, the terms and provisions of the Bond Indenture and the other Bond Documents shall
govern and control in the event of damage or destruction to the Premises.

ARTICLE 8
AIRPORT MATTERS

Section 8.1 - Airport Conditions. The following covenants, agreements, and restrictions shall
apply to RAC's use and occupancy of the Premises and the CRCF Property, which covenants, agreements
and restrictions shall run with the land, for the benefit of the City and its successors and assigns in the
ownership and operation of the Airport:

(a) RAC shall neither construct nor permit to stand on the Premises any building,
structure, poles, trees, or other object, whether natural or otherwise, excceding any existing or planned
FAR Part 77 surfaces of the Airport, or which would otherwise materially or adversely interfere with the
use and operation of the Airport.

(b) RAC shall file a notice consistent with the requirements of FAR Part 77 (FAA
Form 7460-1) prior to constructing any facility, structure, or item on the Premises.

(c) City reserves unto itself, its successors and assigns, for the use and benefit of the
public, a right ofiflight for passage of aircraft in the airspace above the surface of the Premises. This
public right shall include the right to cause in said airspace any noise inhercnt in the operation of any
aircraft used.for navigation or flight through the airspace or landing at, taking off from, or operation on
the Airport. ] .

(d) RAC's use of the Premises shall be compatible with noise levels associated with
the operation of the Airport, and the City reserves such interest or right as may be necessary to ensure that
the CRCF Property will be used only for such purposes.

(c) RAC shall not use or permit any activity which could creale a potential for
attracting birds or other wildtife which may pose a hazard to aircraft operations at the Airport.

Section 8.2 - Other Legal Requirements. RAC shall comply, and shall cause its contractors to
comply, with all applicable federal, state, and local Laws, without limitation, those promulgated by the
FAA, which shall include, but not be limited to, the following: ks

i £
(&) Nothing herein contained shall be construed to grant or authorize the granting of
an exclusive right to conduct any business, and the City reserves the right to grant to others the privileges
and right of coructing any or all activities at the Airport and the ATS (subject, however, to the terms and
provisions of Subsection 2.3(e) hereof); provided, so long as there is then no Eventof Default hereunder
and RAC is othttwise in material compliance with the terms and provisions of.this RAC Agreement,
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including, without limitation, the use of the CRCF for the Permitted Use, the City agrees that it shall not
enter into a separate lease agreement for space in or on the Airport with any cntity for the provision of
rental car services to customers at the Airport.

(b) This RAC Agreement involves the use of or access to space on, over or under
real property acquired or improved in conncction with the Airport, and therefore involves activity which
serves the public. RAC, for itself, its personal representatives, successors in interest, and assigns, as part
of the consideration hereof, does hereby covenant and agree, as a covenant running with the land, 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 RAC shall use the Premises in compliance with all other requirements imposed by or pursuant to
regulations of the U.S. Department of Transportation.

() If, and only to the extent that, RAC is then furnishing services in the United
States, RAC agrees to furnish such services in compliance with Federal Law and on a fair and not
unjustly discriminatory basis to all users thereof, and to charge fair, reasonable, and not unjustly
discriminatory prices for each unit of service; provided, that RAC may be allowed to make reasonable
and nondiscriminatory discounts, rebates, or other similar types of price reductions.

Section 8.3 - Airport Agreements. RAC's use and occupancy of the Premises shall be and
remain subject to (a) the provisions of any existing or future agreements between the City and the United
States government, 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, grant agreements, and (b) any use
agreement heretlofore or hereatter exccuted by the City with airlines operating at the Airport, and any
ordinance or indenture, or both, authorizing bond anticipation notes adopted by the City Council of the
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 Bond Indenture. The City shall provide RAC with
copies of any such use agreements, ordinances, or indentures which so impact RAC or this RAC
Agreement. RAC further agrees that it 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.

Scction 8.4 - Airport Security Act. This RAC Agreement is expressly subject to the Airport
Security Acts, the provisions of which are hereby incorporated by reference. In the event that RAC, any .
of the RAC Parties, or any of their respective employees, agents, contractors, subcontractors, suppliers of
materials, or providers of services, in the performance of this RAC Agreement, has: (i) unescorted access
to securcd areas located on or at the Airport; or (ii) capability to allow others to have unescorted access to
such secured areas, RAC shall be subject to, and further shall conduct with respect to the RAC Parties and
any of their respective employees, agents, contractors, subcontractors, suppliers of materials, or providers
of services and the respective emplayees of each, such employment investigations, including crimina},
history record checks, as the City, the TSA, or the FAA, or any successor entities thereto, may deem
necessary. Further, in the event of pny threat to civil aviation, as defined in the Airport Security Agt,
RAC shall promptly report any infbrmation in accordance with those regulations promulgated by the
Secretary of the United States Department of Transportation and by the City. Except to the extepnt
comprising part of the City Improyements hereunder, RAC shall, notwithstanding anything contaiped
herein to the contrary, at no additional cost to the City, perform under this RAC Agreement in compliance
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with those guidelines developed by the City, the TSA, or the FAA with the objective of maximum
security enhancement.

Section 8.5 - Repulating_the Airport; Airport Operation. 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 RAC, to maintain and
keep in repair the landing area of the Airport and all publicly owned facilities of the 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 of the Airport or any means of access to or within the Airport in whole or part.

Section 8.6 - Rules and Repulations. RAC shall observe and obey all rules and regulations
governing the conduct and operation of the Airport promulgated from time to time by City, county, state,
or federal authorities and, in particular, RAC agrees at all times to comply with any master security plan
and procedures for the Airport as may be established by City from time to time. In emergency cases City
shall deliver to RAC such emergency rules and regulations as promptly as practical. Upon request, City
shall provide RAC with copies of City's current Airport rules and regulations applicable to RAC. Except
in cases of cmergency, subsequent rules and regulations promulgated by City shali be applicable to RAC
fiftecn (15) days after notice of the adoption thereof.

Section 8.7 - Annexation. RAC may not request, petition for, or enter into any agreement lo
annex the Prewmises and/or CRCF Property to any municipality other than the City of Chicago.

ARTICLE 9 ,
BOND FINANCING

Pursuant to the Bond Ordinance, the City anticipates the issuance of the Bonds in connection with
the design and construction of the CRCF and the CRCF Project hereunder. Such Bonds are being issued
pursuant to and jn accordance with the Bond Indenture and the TIFIA Loan Documents, together with any
and all related documents executed in connection therewith, and shall be andiremain subject to the
applicable terms, conditions, and provisions thereof, as the same may be amended or modified from time
to time.

ARTICLE 10
DEFAULT AND TERMINATION

. Section 10.1 - Event of Defaulf. The occurrence of any of the following shall constitute an
"Event of Default" hereunder: .

(a) The failure by RAC to pay any Rent or other sums payable hereunder, including,
without limitation, any lmpositions, as required under this RAC Agreement when due, and the failure to
cure same within five (5) days after the giving of written notice thercof to RAC;

»(b) = The failure by RAC on or after the Effective Date of this RAC Agreement to
perform any representation, warranty, covenant, agreement, or final court order agiplicable to the Premises
required to be performed by RAC under this RAC Agreement (other than as covered or described
elsewhere in this Section 10.1) and the failure of RAC to remedy such default Wwithin a period of thirty
(30) days aftgr. written notice to RAC, or such additional time as may be reasonpbly necessary to remedy
such defauttso long as RAC is at all times difigently and expeditiously procegding to cure such defauft
and in factsures such default within a reasonable time, but in any event, such.additional time shall not
extend more than ninety (90) days after the initial written notice to RAC; provided, however, that such
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additional time beyond thiity (30) days shall not apply to a default that creatcs a present danger to persans
or propetty or that materially or adversely affects the City's interest in the Premiscs or the Airport, or if
the failure or default by RAC is one for which the City (or any official, employec or other agent) may be
subject to fine or imprisonment.

(<) The abandonment or vacation of the Premises during the Term for a period in
excess of seven (7) consecutive days;

(d) If RAC shall suffer or permit any lien or encumbrance to attach to the Premises
and/or CRCF or the Icaschold interest of RAC and RAC shall not discharge said lien or encumbrance
within thirty (30) days following written notice thereof, or within ten (10) days prior to any sale or
disposition or forfeiture pursuant to such execution, whichever date shall first occur, subject to the
provisions of Section 5.6 hereof;

(e) If RAC shall fail to carry all required insurance under this RAC Agreement and -
such failure continues for (i) thirty (30) days after written notice by the City to RAC, so long as the City
receives at least sixty (60) days' written nolice from the insurer of any change, cancellation or non-
renewal thereof as provided in Subsection 7.3(c) hereof, or (ii) ten (10) days afier writtcn notice by the
City to RAC, in the event that the City receives less than sixty (60) days' written notice from the insurer
of any change, cancellation or non-renewal thereof;

3] Any material misrepresentation (including by omission) made by RAC in this
RAC Agreement or by RAC or any Person having more than 4 seven and one-half percent (7.5%) direct
or indirect ownership interest in RAC in any affidavit, certification, disclosure, or representation made by
RAC or any such person relied upon by the City in execution of this RAC Agreement or in approving any
request by RAC submitted to the City in accordance with this RAC Agreement;

(g) Failure to comply with an order of a court of competent jurisdiction or proper

order of a governmental agency relating (o this RAC Agreement within the required time period.
3 1,

(h) The failure to deliver the estoppel certificate requested in Section 15.14 within
five (S) days after written notice of failure to deliver within the time period required therein;

6)] The default of RAC under any leasc agreement, indemnity agrecment, or other
agreement RAC may presently have or may enter into with the City during the Term of this RAC
Agreement, and failure to cure said default within any applicable cure period. RAC agrees that in case of
an Event of Default under this RAC Agreement, the City also may declare a default under any such other
agreements; : v

(j) - Any material permit of RAC allowing it to do business in the City or the County
has been revoked and is not reinstated within ten (10) days following such revocation;

k) The filing by RAC of a voluntary petition in bankruptcy occurring on or after the
date of this RAC AKgreement, or if after the date hereof any involuntary petition in Bankruptcy shall be
fifed apainst RAG wnder any federal or state bankruptcy or insolvency act and &hall not have been
dismissed within sixty (60) days from the filing thereof; :

). On or after the date of this RAC Agreement, the admissiol,-in writing, by RAC

of its inability o' meet its debts generally as they mature; e
ERRIRY AW

68



(m)  The taking by a court of competent jurisdiction for a period of sixty (60) days of
all or substantially all of RAC's assets pursuant to proceedings brought under the provisions of any
federal reorganization act on or afier the date of this RAC Agreement when possession is not restored to
RAC within sixty (60) days after such taking;

(n) The appointment of a receiver on or after the date of this RAC Agreement of all
or substantially all of RAC's assets and RAC's failure to vacate such appointment within sixty (60) days
thereafier;

(o) The assignment by RAC on or after the date of this RAC Agreement of all or
substantially all its assets for the benefit of its creditors; or

()] Any failure of RAC to comply with the terms and provisions of either the CFC
Ordinance or the Bond Ordinance, and the failure of RAC to cure the same within ten (10) days after the
giving of written notice thereof to RAC.

Section 10.2 - Remedics. If the City so elects, with or without notice or demand, if an Event of
Default occurs, the City may exercise any one or more of the followirig described remedies, in addition to
all other rights and remedies pravided clsewhere herein or at law or cquity:

(@ The City may terminate this RAC Agreement and the Term created hereby, in
which event the City may forthwith repossess the Premises and be entitled to recover forthwith as
damages: (i) all of the Rent accrued and unpaid for the period up to and including such termination date;
(i1) any other sums for which RAC is liable or in respect of which RAC has agreed to indemnify the City
under any provisions of this RAC Agreement which may be then due and owing; (iii) an amount equal to
nine (9) months of the total Rent then payable hereunder by RAC at the time of such termination (it being
acknowledged and agreed by RAC and the City that, in the event of a termination of this RAC Agreement
following a RAC default hereunder, the City will suffer damages in an amount which, due to the special
and unique nature of the transaction contemplated by this RAC Agreement and the special and unique
nature of the negotiations which preceded this RAC Agreement, will be impractical or extremely difficult’
to determine, and such amount represents a reasonable estimate of the damages which the City will
sustain in the event of a termination of this RAC Agreement following a RAC default hereunder),
provided, however, if the City enters into an agreement for the Premises with a new RAC (a "New RAC
Agreement"), the amount payable under this clause (iii) shall in no event exceed the amount of Rent that
would otherwise be due and payable by RAC for the period commencing on the date of termination of
this RAC Agreement and continuing through and including the date on which rent commences under such
New RAC Agreement; and (iv) any damages in addition thereto, including reasonable attorneys' fees and

court costs, which the City sustains as a result of the breach of any of the covenants of this RAC -

Agreement other than for the payment of Rent;

b) The City may terminate RAC's right of possession and may repossess the
Premises by taking pcaceful possession or otherwise as provided in this Section 10.2 without terminating
this RAC Agreement or releasing RAC, in whole or in part, from RAC's obligation to pay Rent hereunder

for the full Term. Upon and after entry into possession without termination of this RAC Agreement, thes

City may relet the Premises or any patt:thereof for the account of RAC, for such rent, for such time, and
upon such terms as shall be satisfactocy to the City, and the City shall not be required to accept any RAC
offered by RAC nor to observe any isstructions given by RAC about such reletting, For the purpose of

such reletting, the City is authorizodo make any reasonably necessary repairs, alterations or additionstih .

or to the Premises. If the Premises are relet and a sufficient sum shall not be realized from such reletting

after paying all of the costs and cxpenses of such repairs, changes, alterations, and additions and the other

expenses of such reletting and of the collection of the rent accruing therefrom to equal or exceed the Rent
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provided for in this RAC Agreement for the balance of its Term, RAC shall satisfy and pay such
deficiency upon demand therefor;

(c) The right to specific performance, an injunction, or other appropriate remedy;
(d) The right to money damages, including special and consequential damages;
(e) The right to deem RAC non-responsible in fiture procurements by the City;

In case of a default described in Subsection 10.1(b) relating to RAC's obligations

under Article 5 (including with respect to RAC Improvements under Section 5.2 Alterations under

Section 5.7), the right to take over construction of work, at RAC’s cost. Without limiting any other rights

of the City, in the event the City takes over the work, the City shall be entitled to exercise all rights under

the collateral assignments and othcr security granted to or available to City under this RAC Agreement,

and sureties thereunder shall remain liable to the City upon such other security, and the proceeds thereof
shall become the property of the City;

(g) The right to draw under the Security Deposit or the Letter of Credit, as the case
may be, and to use the procceds thereof, to the extent set forth in Section 5.9 hereof, to pay or reimbirse
the City for performance of RACs' obligations or compensate the City for any damages owed to the City
by RAC. The City agrees that, with respect to any Event of Default hereunder which can be cured to
completion by the payment of money, the Cily shall, before exercising any of its other rights and
remedies under this Section 10.2, but without prejudice to any such other rights and remedies, and
without limiting RAC's obligation to replenish the same, first draw upon or attempt to draw upon the
Security Deposit or the Letter of Credit, as the case may be, and apply the proceeds of such draw towards
the cure of such monetary Event of Default; and

(h) The right (but not the obligation) to cure any Event of Default hereunder, and if
the City so elects, any and all costs and expenses incurred by the City in curing such default shall be
deemed additional Rent hereunder, and shall be paid by RAC to the City within thirty (30) days following

“the City's invoice therefor, and if not paid within such 30-day period, shall bear interest at the Default
Rate.

' Section 10.3 - Other Provisions.

(a) If the City cxercises the remedies provided for in Subsection 10.2(a) or
Subsection 10.2(b) above, RAC shall surrender possession and vacate the Premises or appropriate portion
thereof immediately and deliver possession thereof to the City, and RAC hereby grants to the City full
and free license to enter into and upon the Premises in such event and take complete and peaceful
possession of the Premises, to expel or remove RAC and any other occupants and to remove any and all
property therefrom without being deemed in any manner guilty of trespass, eviction, forcible entry and
detainer, or conversion of property and without relinquishing the City's right to rent or any other right
given to the City hereunder or by operation of law.

w (b) = All property removed from the Prcm:scs Yby the City pursuant to any provisions

( of this RAC Agreement or by law may be handled, removed, dr stored in a commercial warehouse or

1 otherwise by the City at the risk, cost, and expense of RAC, and 1he City shall in no event be responsible

" for the value, preservation, or safekeeping thereof. RAC shall pay the City, upon demand, any and all

* Sw-expenses incurred by the City in such removal and storage cﬁz;?bes against such property so long as the
% same shall be in the City's possession or under the City's conffol. All property not removed from the
<0 ‘Premises or retaken from storage by RAC within thirty (30) day§ after the end of the Term or termination
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of RAC's possession by virtue of Section 10.2, however terminated, shall, if the City so elects, be
conclusively deemed to have been forever abandoned by RAC, in which case such property may be sold
or otherwise disposed of by City without further accounting to RAC.

(c) RAC shall pay all of the City's costs, charges, and expenses, including court costs
and attorneys' fees, incurred in successfully enforcing RAC's obligations under this RAC Agreement.

(d)  No waiver by the City of default of any of the terms, covenants, or conditions
hereof to be performed, kept, and observed by RAC shall be construed to be or act as a waiver of any
subsequent dcfault of any of such terms, covenants, and conditions. No failure by the City to timely bill
RAC for dny rentals, fees, or charges of any kind shall in any way affect or diminish RAC's obligation to
pay said amounts. The acceptance of Rent, whether in a single instance or repeatedly, after it falls due, or
after knowledge of any breach hereof by RAC, or the giving or making of any notice or demand, whether
according to any statutory provisions or not, or any act or series of acts except an express written waiver,
shall not be construed as a waiver of any right hereby given the City, or as an eleclion not to proceed
under the provisions of this RAC Agreement. The rights and remedies hereunder are cumulative and the
use of one remedy shall not be taken to exclude or waive the right to the use of another, except where
rights and remedies are specifically limited as set forth elsewhere in this RAC Agreement.

Section 10.4 - Further Right to Terminate. If the City's exercise of its remedies pursuant to
Section 10.2 shall be stayed by order of any court having jurisdiction over any proceeding described
above, or by federal or state statute, or if the trustee appointed in any such proceeding, RAC or RAC as
debtor-in-possession shall fail to assume RAC's obligations under this RAC Agreement within the period
prescribed therefor by law or within one hundred twenty (120) days after entry of the order for relief or as
may be allowed by the court, or if said trustee, RAC or RAC as debtor-in-possession shall fail to provide
adequate protection of the City's right, title, and interest in and to the Premises or adequate assurance of
the complete and continuous future performance of RAC's obligations under this RAC Agreement as
provided in Section 10.5 below, then the City, to the extent permitted by law or by leave of the court
having jurisdiction over such proceeding, and after the expiration of any such stay, shall have the right, at
its election, to terminate this RAC Agreement on five (5) days' written notice to RAC, RAC as debtor-in-
possession or said trustee, and upoa thé expiration of said 5-day period, this RAC Agreement shall cease *
and expire as aforesaid, and RAC, RAC as debtor-in-possession or said trustce, as the case may be, shall
immediately quit and surrender the Premises as aforesaid. -

Section 10.5 - Adequate Protection. If an order for relief is entered or if a stay of proceeding
or other acts becomes effective in favor of RAC or RAC's interest in this RAC Agreement, in any
proceeding which is commenced by or against RAC under the present or any future applicable federal
Bankruptcy Code or any other present or future applicable federal, state, or other Law, the City shall be |
entitled to invoke any and all rights and remedies available to it under such bankruptcy code, Law or this *
RAC Agreement, including, without limitation, such rights and remedies as may be necessary to
adequately protect the City's right, title, and interest in and to the Premises, or any part thereof, or ~
adequately assure the complete and continuous future performance of RAC's obligations under this RAC
Agreement. Adequate protection of the City's right, title, and interest in and to the Premises, and
adequate assurance of the complete and continuous future performance of RAC's obligations under this
RAC Agreement shall include, without'limitation, the follawing requirements: N

{ [

(a) that RAC shall duly and timely comply with all of its obligations under this RAC
Agreement, including, but not limited to, the payment of Rent in accordance with the terms of this RA
Agreement; AN wd

R
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(b) that RAC shall continue to use the Premiscs for the Permitted Use in the manner
required by this RAC Agreement;

() that the City shall be pemmitted to supervise the performance of RAC's
obligations under this RAC Agreement;

(d) that RAC shall hire such security personnel as may be necessary to insure the
adequate protection and security of the Premises; and

(e) that.if RAC's trustee, RAC, or RAC as debtor-in-possession assumes this RAC
Agreement and proposes to assign the same (pursuant to Title 11 U.S.C. 365, as the same may be
amended) to any person or entity who shall have made a bona fide offer to accept an assignment of this
RAC Agreement on terms acceptable to the trustee, RAC, or RAC as debtor-in-possession, then notice of
such proposed assignment, setting forth: (i) the name and address of such person or entity; (ii) all of the
terms and conditions of such offer; and (iii) the adequate assurance to be provided the City lo assure such
person's or such entity's future performance under the RAC Agreement, including, without limitation, the
assurances referred to in Title 11 U.S.C. 365(b)-(d) (as they may be amended), shall be given to the City
by the trustee, RAC, or RAC as debtor-in-possession no later than twenty (20) days after receipt by the
trustee, RAC, or RAC as debtor-in-possession of such offer, but in any event no later than thirty (30) days
ptior to the date that the trustee, RAC, or RAC as debtor-in-possession shall make application to a court
of competent jurisdiction for authority and approval to enter into such assignment and assumption, and
the City shall thereupon have the prior right and option, to be excrcised by notice to the trustee, RAC, or
RAC as debtor-in-possession prior.to the effective date of such proposed assignment, to accept an
assignment of this RAC Agreement upon the same terms and conditions and for the same consideration, if
any, as the bona fide offer made by such person or entity, less any brokerage commissions and other
expenses which may be payable out of the consideration to be paid by such person or entity for the
assignment of this RAC Agreement. No guaranty from a guarantor shall be extinguished, modified, or
prohibited in case RAC becomes the subject of or seeks relief under any federal or state bankruptcy or
insolvency laws, and RAC shall not take a position to the contrary.

Section 10.6 - Force Majcure Dclay. No party shall be deemed to be in default in the
performance of any obligation created under or pursuant to this RAC Agreement, other than an obligation
requiring the payment of a sum of money (which shall not be subject to Force Majeure Delay), if and as
long as non-performance of such obligation shall be directly caused by Force Majeure Delay, and the time
limit for such performance shall be extended for a period equal to the period of any such Force Majeure
Delay {except and to the extent this RAC Agreement provides for a limit or restriction on Force Majeure
Delay). However, if in an emergency situation non-performance is due to a Force Majeure Delay which
does not affect a sclf-help remedy which may be otherwise exercised by City under Section 11.2 for such
non-performance, then notwithstanding such Force Majeure Delay, the City shall still be entitled to such
remedy with respect to those obligations to have been performed by the Non-Performing Party which are
the subject of Force Majeure Delay. When it becomes aware of Force Majeure Dclay, the party
experiencing Force Majeurc Delay shall notify the other party in writing of the existence and nature of
any Force Majeure Delay within a reasonable time after the onset of any such Force Majeure Delay. The
party experiencing Force Majeure Delay shall, (i) from time to time upon the written request of the other
party, keep such other party fully informed, in writing, of all further developments concerning such Force
Majeure Delay, and (ii) use commercially reasonable efforts to mitigate and eliminate the impact of such
Force Majeure Delay. I
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ARTICLE 11
SPECIAL RIGHTS OF THE CITY

Section 11.1 - City's Reserved Rights. All rights not expressly granted to RAC herein are
reserved by the City, including, without limitation, the following rights (which may be exercised by the
City's officers, employees, agents, licensees, contractors, or designees):

(a) rights to air or space above the top level of the Premises. Such right shall
include, without limitation, the right to construct improvements above such level (which may include a
transit system) and install structural supports for such improvements in, on, or under the Premises and/or
CRCF Property, after reasonable notice to RAC and provided RAC's business in the Premises is not
interfered with materially and unreasonably as a result of such construction, and any such supports
occupy an immaterial portion of the Premises. In such event, the City shall be responsible for
constriicting, at no cost or expense to RAC, any and all structural supports, modifications, or additions to
the Premises to the extent reasonably required in connection with such additional improvements, and the
City shall further be responsible for repairing, at no cost or expense to RAC, any and all damages to the
Premises to the extent caused by or arising in connection with the City's construction of such additional
improvements; :

(b)  upon notice to RAC, to install and maintain signs on the Premises (other than the
RAC Improvements);

(c)  to enter the Premises and perform tests and other activities as described in
Section 14.3, Section 14.5, and Section 14.7;

@d) to exhibit the Premises at rcasonable hours or for other reasonable purposes,
upon the giving of reasonable notice, and to decorate, remodel, repair, alter, or otherwise prepare the
Premises for reoccupancy at any time after RAC vacates or abandons the Premises;

(® to maintain, replace, repair, alter, construct, or reconstruct existing and future
utility, mechanical, electrical, and other systems, or portions thereof, on the Premises, including, without
limitation, systems for the supply of heat, water, gas, fuel, and electricity, and for the fumishing of
sprinkler, sewerage, drainage, and. telephone service, including all related lincs, pipes, mains, wires,
conduits, and equipment. If the City is performing any such activity on the Premises, the City shall
provide reasonable advance notice to RAC. In the exercise of such rights, the City shall not unreasonably
interfere with the business conducted by RAC in the Premises, and the City shall restore the Premises to
their condition immediately prior to the exercise of such rights;

& - ¢
® to exercise such other rights as may be granted the City elsewhere in this RAC
Agreement; . .

® upon the giving of reasonable notice, RAC shall allow the Cily, and its officials,
officers, agents, employees, and. contractors, reasonable access to the Premises for the purpose of
examining the same to ascertain if RAC is performing its obligations under the RAC Agreement, and for
conducting tests and inspections fof any other reason deemed reasonably necessary by the City under the
RAC Agreement; : -

(h) [Intenticually Omitted]; and



(D the right to, at any time after not less than sixty (60) days' notice to RAC, adjust
the assigned pickup and drop-off locations for shultle bus vehicles in connection with the Common Use
Transportation System or throughout the Airport to further the efficient utilization of the Airport and its
facilities and customer convenience; provided, the City and RAC each agree to first consult with the other
party hereto in advance of any such adjustment of modification, and to reasonably cooperaic in
conncction with any such adjustments or modifications.

All such rights in this Section 11.1 shall be cxercisable without notice (except as
expressly provided in this Section 11.1) and (so long as such rights are exercised in accordance with the
conditions set forth above, if any, for exercise of such rights) without liability to RAC for damage or
injury to property, person, or business, and without effecting an eviction or disturbance of RAC's use or
possession or giving risc to any claim for setoff or abatement of Rent or affecting any of RAC's
obligations under this RAC Agreement. Notices under this Section 11.1 may be given verbally in an
emergency or where entry does not materialty affect RAC's use and occupancy. Reasonable notice shall
in no event require more than twenty-four (24) hours' notice.

Section 11.2 - City's Right to Perform RAC's Obligation. In an emcrgency situation or upon
occurrence of an Event of Default, the City may (but shall not be obligated so to do), and without waiving
or releasing RAC from any obligation of RAC hereunder, make any payment or perform any other act
which RAC is obligated to make or perform under this RAC Agreement in such manner and to such
extent as the City may deem desirable; and in so doing the City shall also have the right to enter upon the
Premises for any purpose reasonably necessary in connection therewith and to pay or incur any other
necessary and incidental costs and expenses, including reasonable attorneys' fees. All sums so paid and
all liabilities so incurred by the City, together with interest thereon at the Default Rate, shall be deemed
additional rent hereunder and shall be payable to the City upon demand as additional rent (provided,
however, that no interest shall accrue on such sums if so incurred due to an emergency situation, and not
as a result of an Event of Default by RAC hereunder, so long as RAC pays such sums to the City within
thirty (30) days following the City's written invoice therefor). The City shall use reasonable efforts to
give prior notice (which may be oral) of its performance, if reasonably feasible under the circumstances.
The pgrformance of any such obligation by the City shall not constitutg a waiver of RAC's default in
failing to perform the same. Inaction of the City shall never be considered as a waiver of any right
accruing to it pursvant to this RAC Agreement. The City, in making any payment hereby authorized:
(a) relating to Impositions, may do so according to any bill, statcment, gr estimate, without inquiry into
the validity of any such Impositions or claims thereof; (b) for the discharge, compromise, or settlement of
any lien, may do so without inquiry as to the validity or amount of any claim for lien which may be
asserted; or (c) in connection with the completion of construction of improvements to the Premises or the
repair, maintenance, or reconstruction of the Premises or the payment of operating costs thereof; may do
50 in such amounts and to such persons as the City reasonably may deem appropriate. Nothing contained
herein shall be construed to require the City to advance monies for any purpose. The City shall not in any
event bg liable for inconvenience, annoyance, disturbance, loss of business, or other damage of RAC or
any other occupant of the Premises or any part thereof, by reason of making repairs or the performance of
any work on the Premises or on account of bringing materials, supplies, and equipment into or through
the Premises during the course thereof in connection with City's actions under this Section 11.2, and the
obllgatlons of RAC under this RAC Agreement shall not thereby be affect; in any manner.

; P

Scctlon 11.3 - Restrictions on City. D

e (a) Except as otherwise expressly provided in thig RAC Agreement, and except as
may otherwise be agreed by the parties hereto, the City agrees that use. of the Premises during the Term
hereof shall be limited to RAC.

. ‘|\.
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) The City agrees that from and after the Effective Date, no Off-Airport RACs will
be permitted to participate in the planning process for the Joint Use Facility.

(c) The City agrees that from and after the Rent Commencement Date and
continuing for the remainder of the Term hereof (and except in the event of a fire, casualty,
condemnation, or other Force Majeure Delay affecting the CRCF), (i) the City will not permit any rental
car service counters in the Terminal, (ii) the City will require all RACs to transport all of their respective
rental customers between the CRCF and the Terminal by use of the ATS (except as expressly permitted to
the contrary under Subscction 2.14 hereof or as may be expressly permitted otherwise under each such
License), (jii) the City will require all Off-Airport RACs to transport all of their respective rental
customers between their respective customer facilities and the CRCF, and not directly to or from the
Terminal (and RAC shall cooperate with the City at all times in connection therewith), and (iv) except to
the extent otherwise expressly authorized by the City or as may be expressly permitted otherwise under
each such License, no RAC or Off-Airport RAC will be allowed to pickup or drop off its customers at the
Terminal except by use of the ATS.

ARTICLE 12
CONDEMNATION

Section 12.1 - Procedure. In the event that at any time during the Term of this RAC
Agreement, all or a portion of the Premises, or all access thereto, or RAC's entire leasehold interest in all
or a portion of the Premises pursuant to this RAC Agreement, is taken or damaged by the exercise of
power of eminent domain by any condemning authority ("Condemnation Proceedings"), then (whether
or not this RAC Agreement terminates by operation of law upon the exercise of such power), the share of
any award resulting to the City or RAC for the taking of their respective interests in and to the Premises
or damages resulting to their respective interests by reason of the exercise of such power of eminent
domain, shall be separately determined by the court having jurisdiction, not by the jury, and separate
judgments with respect to such damages to the City and RAC, respectively, and to each of their respective
interests, shall thereafter be made and entered. The City and RAC shall make such requests and petitions
to the court as are consistent with the foregoing procedure. Notwithstanding anything in this, Article 12 to
the contrary, while the Bonds remain outstanding, the terms and provisions of the Bond Indenture and the
other Bond Documents shall govern and control in the event of any Condemnation Proceedings affecting
all or any portion of the Premises, the Joint Use Facility, and/or the Joint Use Facility Property.

Section 12.2 - Total Taking. In the event that: (a) all of the Premises are sought to be taken by
the exercise of the power of eminent domain; or (b) under the threat of condemnation, all of the Premises
are conveyed to a condemning authorily pursuant to an agreement between the City, RAC, and such
condemning authority; or:(c) a portion of the Premises are taken by eminent domain or conveyed as
aforcsaid under threat of condemnation and the remainder of the Premises are not capable of being
restored to a condition as may be reasonably required to fulfill the intent and purpose of this RAC
Agreement; or (d) all of the Premises are taken by the exercise of the power of eminent domain for
occupancy by a condemning authority for a temporary period and such temporary period extends beyond
the date of the termination of this RAC Agreement; this RAC Agreement shall terminate effective upon
the date that the condemning authority legally acquires the right of possession to the Premises. In the
event of termination of this RAC Agreement as aforesaid, Base Rent, Impositions, and any other sum or
sums of money and othericharge whatsoever provided in this RAC Agreement to be paid by RAC shall be
paid by RAC up to the date of such termination. The amount of compensation and damages resulting to
the City and RAC and respectively and to their respective interests in and to the Premises and in and to
and in connection with this RAC Agrcement in the event of termination of this RAC Agreement as
aforesaid shall be determined in accordance with the provisions of Section 12.1 hereof. ’

1

75



In the event of a taking of the Premises described in this Section 12.2 and the termination of the
RAC Agreement as aforesaid, the entire award shall be disbursed as follows:

(2) The City shall first be paid that portion of the award which represents the value
of the City's interest in the Premises, and the CRCF Project, and in any event, an amount sufficient to
discharge in full any and all outstanding indebtedness and other amounts due under the TIFIA lLoan
Documents.

(b)  The balance of any such award shall then be paid to RAC after first deducting the
following items (i) and (ii):

6)) The amount of Base Rent, Facility Rent, and any other amount due and
owing up to the date the condemning authority legally takes possession
of the Premises, which shall be paid to the City;

(ii)  All Impositions which under the terms of this RAC Agreement are
provided to be paid hy RAC, which shall either be paid to the City to be
used for the intended purpose or-shall be applied directly to the payment
of such Impositions. -

Section 12.3 - Partial Taking. In the event that less than the entire Premises and access thereto
or RAC's Jeasehold interest in less than the entire Premises and access thereto is taken permanently by the
exercise of the power of eminent domain, and if the remainder of the Premises are capable of being
restored to a condition reasonably required to fulfill the intent and purpose of this RAC Agreement, then
in such event, this RAC Agreement shall not terminate but shall remain in full force and effect and RAC
shall continue to perform and observe all of the obligations of RAC hereunder, including the obligations
to pay Base Rent and Impositions as provided herein, and shall restore the Premises to a condition
required fo fulfill the interest and purpose of this RAC Agreement. However; effective as of the date the
condemning authority legally acquires the right of possession to such portion of the Premises so faken and
continuing thereafter during the remainder of the Term, Base Rent payable by RAC during the remainder
of the Term of this RAC Agreement shall be adjusted solely by reducing the area of the Premises used in
calculating Base Rent by that portion of the land area of the Premises used in calculating Base Rent which
was taken by Condemnation Proceedings. The value of the RAC's interest shall not include any money to
pay Base Rent in the future (and any such amount allocated to RAC shall be paid to the City).

In the event of such a partial taking, the City shall first be paid that portion of the award which
represents the value of its interest in and to the Premises as may have been taken as a result of such partial
taking. Next, RAC shall first be paid an amount of any award in trust sufficient to undertake the complete
restoration of the Premises as may be necessary as a result of such partial taking, after deducting
therefrom and paying to or applying for the benefit of the City the amounts set forth in subparagraphs (i)
and (ii) in Section 12.2 hereof. RAC shall be entitled to receive and retain any balance remaining of such
award made as a result of such partial taking. If the proceeds are insufficient to complete restoration of
the Premises, RAC shall nevertheless perform such restoration at its cost, in accordance with the
provisions of Article 5 of this RAC Agreement.

| |
Scction 12.4 - Temporary Takings. If the temporary use of the whole or any pant of the
Premises shall be taken by Condemnation Proceedings as hereinabove referred to for a period which does
not extend beyond the Term of this RAC Agreement, this RAC Agreement shall not terminate by reason
thereof and RAC shall oontinue to pay in full the Rent, Impositions, and other charges herein provided to
be paid or assumed or reimbursed by RAC, and, except only to the extent that RAC is prevepted from so
doing by reason of any order ‘of the condemning authority, RAC shall continue to perform and observe all
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of the covenants, conditions, and obligations hereof which are herein provided to be observed or
performed by RAC, all to the same extent and with the same force and effect as if such temporary use or
taking had not occurred. Any award for such temporary taking, whether paid or by way of damages, rent,
or otherwise shall be received, held and disbursed in the manner following;:

(a) An amount equal to the sum of (x) the Base Rent for the entire period of such
temporary use or taking, plus (y) the estimated amount of the Facility Rent and Impositions for such
period (computed on the basis of the most recently ascertainable information) shall be deposited with an
cscrow trustee acceptable to the City and shall be from time to time applied to the payment of Basc Rent,
Facility Rent, and Impositions as the same from time to time become due and payable;

(b) The amount jointly agreed upon by the City and RAC as the estimated amount
required to be expended upon the termination of such temporary use or occupancy to restore the Premises
and [mprovements as nearly as may bc reasonably-possible to the condition in which same was
immediately prior to such taking, shall be reserved and shall be used and available for use for such
purposes (and if no agreement is rcached, then the City may deduct and retain an amount reasonably
estimated by the City); and

() The remainder shall be paid over to and become the property of RAC; however,
the amount of any Rent or other charges then owing by RAC to the City under the provisions of this RAC
Agreement, together with all unpaid Impositions, and the amount so deducted shall be paid to or upon the
order of the City.

Section 12.5 - Taking Upon Possession. The Premises or any part thereof shall be deemed to
be taken by Condemnation Proceedings within the meaning of the foregoing provisions upon the transfer
of possession thereof to the condemning authority; provided, however, any valuation of the City's or
RAC's interests shall be as of the date of the filing of Condemnation Proceedings.

Section 12.6 - No Restriction. Nothing in this RAC Agreement or the existence of this RAC
Agrecment shall he construed to restrict or in anyway interfere with the exercise of eminent domain by
the County. Notwithstanding anything herein to the contrary, the City agrees that it shall not voluntarily
commence or seek commencement of Condemnation Proceedings against the Premises except to the
extent that the City, in connection with such Condemnation Proceedings (i) reimburses RAC for the then-
unamortized costs and expenses of any and all RAC Improvements constructed in'the Premises, or any
portion thereof, by RAC and cach such RAC (with such RAC Improvements being amortized on a
straight-line basis over a period of thirty (30) years at a rate equivalent to the Discount Rate), and (ii)
makes available to RAC reasonable alternate space for the provision of rental car services by RAC to
custamers at the Airport. . r

Section 12.7 - Taking of RAC's Entire Leaschold Interest. In the event of a taking of RAC's
entire leasehold interest hereunder, whether or not there is a taking of the uaderlying fee interest, the
value of such leasehold interest shall be the difference between the fair cash rental value of the Premises
as improved and the Rent reserved under this RAC Agreement (including Base-Rent and Facility Rent),
and including payment of Impositions, discounted for the present value at the Discount Rate.

1! ARTICLE 13 11
i SUBLEASE AND ASSIGNMENT OF PREMISES &
~ ' -
Sectiqri 13.1 - General. Except as otherwise set forth in this Article 13, RAC shall not, without
the prior written,consent of the City in each instance: (a) assign, transfer, mortgage‘;-\Pledge, hypothecate,
or encumber, ot "subject to or permit to exist upon or be subjected to any liert or charge, this RAC
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Agreement or any interest under it (including any sublease or easement); (b) allow to exist or occur any
transfer of or lien upon the Premises, this RAC Agreement, or RAC's interest herein by operation of law;
(c) sublet the Premises or any part thercof; or (d) permit the use or occupancy of the Premises or any part
thereof for any purpose not provided for herein or by anyone other than RAC. The requirements of this
Atticle 13 shall apply to any transaction or series of transactions that shall have the same effect as any of
the atorementioned occurrences, and in no event shall this RAC Agreement be assigned or assignable by
voluntary or involuntary bankruptcy proceedings or otherwisc, and in no cvent shall this RAC Agreement
or any rights or privileges hereunder be an asset of RAC under any bankruptcy, insolvency or
reorganization praceedings. The City may withhold its consent to any of the acts described in Subscction
13.1(a), Subscction_13.1(b), Subsection 13.1(c), or Subsection 13.1(d) in its sole and absolute discretion;
provided however, the City agrees not to withhold its consent unrcasonably to a sublease or assignment to
a Related Party (as defined in Section 13.2 hereof) on the terms set forth in said Section 13.2. RAC shall
not grant a leaschold mortgage without the City's prior written consent, which consent may be withheld or
conditioned in the City's sole and absolute discretion. The City's right to consent under this Article 13
applies to assignment of any Space Lease or to sublease or transfer of any interest in a Space Lease or
subleased Premises. Notwithstanding the foregoing, in no event shall RAC sublease the Premises, or any
portion thereof, to any entity other than a RAC, except in conjunction with a re-bidding as contemplated
under Section 3.5 hereof.

Section 13.2 - Notice and Consent. The term "Related Party” means: a Person controlling,
controlled by, or under common control of, or in partnership with common control with, the original
named RAC under this RAC Agreement, or which acquires all of the assets of the original RAC, or which
results from a merger or consolidation with the original RAC. As used in the term "Related Party",
"control” means ownership of the (a) managing partner interests in a partnership, (b) managing member
interests in a limited liability company, or (c) more than fifty percent (50%) of the voting stock in a
corporation, RAC shall notify the City in writing ("Notice of Subletting or Assignment") of the
proposed commencement date of the assignment or subletting, and shall include the name and address of
the proposed subtenant or assignee, a true and complete copy of the proposed sublease or assignment, and
all related documents, and a financial statement of the subtenant or assignee, disclosures and information
required under Section 6.1 and Segtion 6.2 hereof, documentation consistent with that required by
Subsection_15.12(b)(i) through Subsection 15.12(b)(vi) hereof, as applicable to its form of business
organization, representation and warranties under Section 15.16 hereof, and such other information as
may be required by the City. RAC agrees that the withholding by the City of its consent will be deemed
reasonable if: (i)the proposed assignee or subtenant is not sufficiently financially responsible,
experienced, and capable in the City's sole judgment to operate and use the Premises for the Permitted
Use in a manner required hereunder; (ii) the use of the Premises by the proposed assignee or subtenant
would, in the City's judgment, adversely affect the operation of the Airport or the Premises; (iii) the
proposcd assignee or subtenant is in d=fault under any agreement with the City; (iv) the proposed assignee
or sublessee would not provide the same employment opportunities at the Premises, would not conduct
aviation related business, or would not generate comparable economic benefits to the City or the Airport;
(v) there is then in existence an Event of Default, or there exists a set of circumstances which, with the
giving of notice or the passage of time, will constitute an Event of Default; (vi) any of the terms or
provisions of the assignment or transfer submitted to the City are not the same as given the City in the
Notice of Subletting or Assignment; (vii) the proposed assignee or subtenant does not comply with the
provisions of Section 6.1 and Sectiost 6.2 hereof; or (viii) if, in the City's sole judgment and discretion, the
assignee or subtenant is not capatile of performing or is not sufficiently qualified to perform RAC's
obligations under Article {4 hereof. RAC may not assign its right, title and interest under this RAC
Agreement prior to Substantial Completion of all of the RAC Improvements. Following approval by,the
City of any sublease or assignmerit, RAC shall deliver the final form of sublease or instrument "of
assignment to the City no latet.than thirty (30) days prior to the proposed commencement of. stich
sublease or assignment. - -
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Section 13.3 - Effect of Consent. Conscnt by the City to any assignment or sublease shall not
operate to relieve, release, or discharge the RAC making such assignment or sublease of or from any
obligations, whether past, present, or future, under this RAC Agreement, and such RAC shall continue
fully liable hereunder except to the extent, if any, expressly provided for in such consent. Upon any such
permitted assignment, the term "RAC" as used in this RAC Agreement shall refer to the assignee holding
the leasehold estate under this RAC Agreement (except as otherwise specifically provided herein),
provided that the assignor RAC shall remain jointly and severally liable for the obligations of RAC under
this RAC Agreement. Consent by the City in any one instance shall not be dcemed to be a consent to or
relieve RAC from obtaining the City's consent 1o any subsequent assignment or subletting. Consent by
the City shall be conditioned upon agreement by the subtenant or subtenants or assignees to comply with
and be bound by all of terms, covenants, conditions, provisions, and agrcements of this RAC Agreement
to the extent of the space sublet or assigned, and an agreement that the City shall have the right, but not
the obligation, ta enforce the terms and provisions of any such assignment or sublease affecting the City's
interests and RAC shall deliver to the City within thirty (30) days after execution, an executed copy of
each such sublease or assignment containing an agreement of compliance by each such subtenant and
assngnee RAC shall pay all of the City's costs, charges, and expenses, including attomeys fees, incurred
in connection with any assignment or sublease requested or made by RAC.

Section 13.4 -~ Changes in Ownership Interest in RAC. RAC acknowledges that the City is
entering into this RAC Agreement with RAC based upon the information contained in jts disclosure of
direct and indirect ownership interests in RAC furnished prior to execution of this RAC Agreement or
from time to time thereafter. If at any time there is a change in the direct or indirect ownership interests
in RAC which would change the information set forth in the prior disclosure statement, RAC shall furnish
the City an updated disclosure statement. At the City's election, in addition to any rights it may otherwise
have under this Article 13, upon any such change in ownership interest, the City may treat such change as
an assignment of this RAC Agreement by RAC subject to the City's approval.

Section 13.5 — Operating Agrecment.

(2) Prior to the Rent Commencement Date, RAC and the other RACs then (or that
will be) operating and occupying a portion or portions of the CRCF from time to time pursuant to valid
RAC Agreements will enter into an operating agreement (the "Operating Agreement") which provides,
among other things, for (i) the maintenance, repair, and replacement of the QTA pursuant to, and in
accordance with, the terms and provisions of this RAC Agreement and the other RAC Agreements then
(or to be) in effect, and (ii) the allocation and assumption of joint and several liability for Rent and other
sums due and payable by RAC hereunder and rent and other sums due and payable by the other RACs
then (or that will be) operating and occupying a portion or portions of the CRCF from time to time
pursuant to valid RAC Agreements under such agreements, all as more specifically described in Section

4.14 hereof, as well as joint and several liability for the maintenance, repair, and replacement of the QTA

in accordance with the terms and provisions of this RAC Agreement and the other RAC Agreements in
effect from time to time.

(b) The Operating Agreement shall be reasonably acceptable to the City in form and
substance and shall remain in full force and effect, and shall not dissolve or be ferminated, during the
Term. The Operating Agrecment shall provide for execution of additional agreements or other operative
documents to provide for the parties' rights and obligatibns relating to RAC and the Premises. The
Operating Agreement shall provide for the circumstancelwhen a new RAC replaces an existing RAC
when the existing RAC's RAC Agreement is terminated due to the new RAC outbidding the existing one
with respect to the minimum annual guarantee fee undei 2 RAC Agreement, including admission of the
new RAC, withdrawal of the displaced RAC, and a possible requirement that the' new RAC pay to the
displaced RAC the unamortized costs of improvements to the Premises made by the displaced RAC, less
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costs of removal of the displaced RAC's proprietary trade fixtures. Further, the Operating Agreement
shall provide for the circumstance when, following a termination of a RAC Agreement due to default by
the RAC thereunder, the City either replaces the RAC with a new RAC by entering into a new RAC
Agreement or, until replacement, permits the terminated RAC's spaces and areas to be re-allocated among
the remaining RACs comprising RAC in a manner approved by the City. The Operating Agreement shall
also provide for the circumstance where the City, at its sole option, may requirc the addition of another
RAC to the CRCF from time to time. Once a RAC's RAC Agreement is terminated, the City shall not
permit it to occupy any portion of the Premises.

(c). [Intentionally Omitted]

(d) The Operating Agreement shall acknowledge this RAC Agreement, be consistent
with this RAC Agreement, and require RAC and the other RACs to comply with the terms of this RAC
Agreement or such-other RAC Agreement, as the casc may be. The Operating Agreement shall require
the RACs to give notice to the City of any default by RAC thereunder and provide the City with the
option to clect to cure any such default within a period commensurate with any cure period given to RAC
under the Operating Agreement, In addition to the foregoing, the Operating Agreement shall be expressly
subordinated to this RAC Agreement.

(e) RAC shall promptly notify the City of any non-payment of Revenues (to the
extent that RAC has actual knowledge of any such non-payment of Revenues) or other default by an RAC
under the Operating Agreement or of any notice of default received by RAC under the Operating
Agreement.

Section 13.6 - Transfer by the City. The City shall have the right, at any time and at its sole
option, to sell, transfer, or otherwise convey its right, title, and interest in and to this RAC Agreement
and/or all or any portion of the CRCF or the Premises, other than to an RAC, an Off-Airport RAC, an
affiliate of either an RAC or an Off-Airport RAC, or a direct competitor of any RAC, and in the event of
any such sale, transfer, or conveyance by the City, the same shall operate to release the City from any
future obligations and any future liability for or under any of the covenants or conditions, express or
implied, herein contained in favor of RAC, and in such event, and with respect to such obligations,
covenants, and conditions, RAC agrees to look solely to the successor in interest of the City in and to this
RAC Agreement. This RAC Agreement shall not be affected by any such sale, conveyance or transfer.

ARTICLE 14
HAZARDOUS SUBSTANCES
Section 14.1 - Defined Terms, -
(a) "Claim" shall mean any demand, cause of action, proceeding, or suit for damages

{actual or punitive), injuries to person or property, damages to natural resources, fines, penalties, interest,
or losses, or for the costs of site investigations, feasibility studies, information requests, health or risk
assessments, contribution, settlement, or actions to correct, remove, remediate, Respond to, clean up,
prevent, mitigate, monitor, evaluate, assess, or abate the Release of a Hazardous Material, or any other
investigative, enforcement, cleanup, removal, containment, remedial, or other private or governmental or
regulatory action at any time threatened, sinstituted, or completed pursuant to any applicable
Environmental Law, or to enforce insurance, 'coutribution, or indemnification agreements being made
pursuant to a claimed violation or non-compliance with any Environmental Law against RAC or against
or with respect to any part of the Premises.or any condition, use, or activity on the Premises (including
any such action against the City), and any claim. at any time threatened or made by any person against
RAC or against or with respect to the Premises or any condition, use, or activity on the Premises
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(including any such claim against the City), relating to damage, contribution, cost recovery,
compensation, loss, or injury resulting from or in any way arising in connection with any Hazardous
Material or any Environmental Law.

(b) "Environmental Assessment” shall mean a report (including all drafts thereof)
of an environmental assessinent of the Premises of such scope (including, but not limited to, the taking of
soil borings and air and groundwater samples and other above and below ground testing) as may be
recommended by a licensed consulting firm acceptable to the City and made in accordance with the
recommendations of such consultant.

(c) "Environmental Damages" shall mean all Claims, demands, liabilities
(including strict liability), losses, damages, causes of action, judgment, penalties, fines, costs and
expenses (including fees, costs, and expenses of attorneys (whether incurred at, before or after any trial,
proceeding, or appeal therefor, and whether or not taxable as costs), witnesses, consultants, contractors,
experts ad laboratories, deposition costs, and copying and telephone charges), of any and every kind or
character, contingent or otherwise, matured or unmaturcd, known or unknown, foresceable or
unforeseeable, made, incurred, suffered, brought, or imposed at any time and fron time to time, whether
before, on or after the Expiration Date (other than any Pre-Existing Condition) to the extent arising from
one or more of the following: ’

() the presence of any Hazardous Material on the Premises on or before the
Expiration Date in violation of or requiring clean-up under any
Environmental Law, or any escape, secpage, leakage, spillage, emission,
release, discharge, or disposal of any Hazardous Material on or from the
Premises, or the migration or release or threatened migration or release
of any Hazardous Material to, from, or through the Premises before, on,
or after the Expiration Date, including, but not limited to, any matters sct
forth in the Existing Environmental Report (as hereinafter defined); or

(i)  any act, omission, event, or circumstance existing or occurring in
connection with the handling, treatment, containment, removal, storage,
decontamination, clcan-up, transport, or disposal of any Hazardous
Material which is at any time before, on, or after the Expiration Dale
present on the Premises; or

(iii)  the breach of any representation, warranty, covenant, or agreement
contained in Article 14 of the RAC Agreement; or

(iv)  any Claim, or the filing or imposition of any environmental lien against
the Premises, because of, resulting from, in connection with, or arising
out of any of the matters referred to in subsections (i) through (iii) above,
and including, but not limited to: (1) injury or damage to any person,
property, or natural resource occurring on or off of the Premises,
including, but not limited to, the cost of demolition and rebuilding of any

: improvements on real property; (2)the investigation or remediation of
1 any such Hazardous Material or 'violation of Environmental Law,
) inciuding, but not limited to, the preparation of any feasibility studies or
reports and the performance off any cleanup, remediation, removal,
response, abatement, containment, closure, restoration, monitoring, or
similar work required by any Environmental Law (including any of the
same in connection with any foreclosure action or transfer in lieu
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thereof); (3) all liability to pay or indemnify any person or governmental

authorify for costs expended in connection with any of the foregoing;

(4) the investigation and defense of any Claim, whether or not such ,
Claim is ultimately dcfeated; and (5) the settlement of any Claim or

judgment,

(d) "Environmental Law" shall mean any Federal, state, or local law, statute,
ordinance, code, rule, regulation, license, authorization, decision, order, or injunction which pertains to
health, safety, any Hazardous Material, or the environment (including, but not limited to, ground or air or
_ water or noise poliution or contamination, and underground or. above-ground tanks) and shall include,
without limitation, the Occupational Safety and Health Act, 29 U.S.C. Section 651 et seq.; the Emergency
Planning and Community Right-to-Know Act, 42 U.S.C. Section 11001 et seq.; the Toxic Substances
Control Act, 15 U.S.C. Section 2601 et seq.; the Hazardous Materials Transportation Act, 49 U.S.C.
- Section 1801 et seq.; the Resource Conservation and Recovery Act ("RCRA™"), 42 U.S.C. Section 6901 et
- seq., as amended by the Hazardous and Solid Waste Amendments of 1984; the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, 42 U.S.C. Section 9601 et seq.
("CERCLA"), as amended by the Superfund Amendments and Reauthorization Act of 1986 ("SARA");
the Federal Water Pollution Control Act, 33 U.S.C. Section 1251 et seq.; the Clean Air Act, 42 U.S.C.
Section 7401 et seq. the Illinois Environmental Protection Act, 415 ILCS 5/1 et seq.; the Gasoline
Storage Act, 430 ILCS 15/0.01 et seq.; the Municipal Code of the City of Chicago; and any other local,
state, or federal environmental statutes, and all rules, regulations, orders, and decrees now or hereaficr
promulgated under any of the foregoing, as any of the foregoing now exist or may be changed or
amended or come into effect in the future. .

(e) "Hazardous Material" shall mean any substance, whether solid, liquid, or
gaseous, which is listed, defined, or regulated as a "hazardous substance,” "hazardous waste", or "solid
waste,” or otherwise classified as hazardous or toxic, in or pursuant to any Environmental Law; or which
is or contains asbestos, radon, any polychlorinated biphenyl, urea formaldehyde foam insulation,
explosive or radioactive material, or motor fuel or other petroleum hydrocarbons; or is a hazard to the
environment or to the health or safety of persons.

® "On" when used with respect to the Premises or any property adjacent to the
Premises, means "on, in, under, above, or about.”

(® "Pre-Existing Condition" shail mean the presence of any Hazardous Material on
the Premises prior to the date on which RAC first enters onto the Premises and commences performance
of the RAC Improvements therein, as more specifically described and set forth in the Existing
Environmental Report (as hereinafter defined) or the New Environmental Report (as hereinafter defined),
as the case may be. :

(h) "Release” or "Released" shall have the meaning set forth in CERCLA, including,
but not limited to, any actual or threatened spilling, leaking, pumping, pouring, emitting, emptying,
discharging, injecting, escaping, leaching, dumping, or disposing of Hazardous Materials into the
environment, as "environment” is defined in CERCLA.

(i) "Response” or "Respond" shall mean action taken in compliance with
Environmental Laws to correct, remove, remediate, clean-up, prevent, mitigate, treat, monitor, evaluate, .
investigate, assess, or abate the Release of a Hazardous Material or prevent or abate any public nuisance.

() '_,l'.'Special Waste" shall have the meaning set forth in 415 ILCS 5/3.45, as

amended from time to time. '
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Section 14.2 - RAC's Obligations with Respect to Environmental Matters.

(a) During the Term: (i) RAC shall at its own cost comply with all Environmental
Laws; (ii) RAC shall not handle, generate, manufacture, process, treat, store, use, re-use, refine, recycle,
reclaim, blend or burn for energy recovery, incinerate, accumulate speculatively, transport, transfer,
dispose of, or abandon Hazardous Materials or authorize any of such activities on the Premises, including
installation of any USTs, except as otherwise permitted in Subsection 14.2(b) hereof, and in any case
without prior written disclosure to the City (other than for Hazardous Materials expressly permitted under
Subsection 14.2(b) hereof); (iii) RAC shall not take any action that would subject the Premises to permit
requirements under RCRA or any other Environmental Laws for storage, treatment, or disposal of
Hazardous Materials; (iv) RAC shall not dispose of Hazardous Materials in dumpsters provided by the
City for RAC's disposal of ordinary refuse; (v) RAC shall not discharge Hazardous Materials into drains
or sewers; (vi) RAC shall not cause or allow the Relcase of any Hazardous Materials on, to or from the
Premises; (vii) RAC shall at its own cost arrange for the lawful transportation and off-site disposal at a
properly permitted facility of all Hazardous Materials that it generates or Releases; (viii) RAC keep such
records and obtain such permits as may be required for RAC's activities under Environmental Laws; and
(ix) RAC shall comply with any applicable Airport stormwater pollution prevention plan and spill
prevention control and countermeasures plan in effect from time to time.

(b) Notwithstanding the foregoing, RAC may use and dispose of on the Premises
those Hazardous Materials normally used in connection with fueling, washing, servicing, and repairing
Motor Vehicles, as well as cleaning products normally and customarily used in maintaining and cleaning
the Premises, as part of the Permitted Usc so long as RAC's use, storage, disposal, and transportation of
such Hazardous Materials complies in all respects with all applicable Environmental Laws. RAC shall
establish and provide upon the request of the City written operating procedures for review and comment
by the City covering the operation of fleet vehicles and the receipt, storage, and dispensing of Motor
Vehicle fuel, including the operations and recordkeeping procedures applicable to fleet vehicles and the
installation, maintenance, safety checks, and safety procedures applicable to storage and dispensing
equipment. RAC may also conduct such handling, storage, and disposal on the Premises of any
Hazardous Materials which RAC may lawfully transport in the ordinary course of its business operations;
provided, however, that all such handling, storage, disposal, and' transportation on the Premises shall
comply in all respects with applicable Environmental Laws. Said procedures and equipment shall comply
with the applicable Laws and standards of the federal, state, and local governmental bodies having
;jurisdiction over said fuel and fuel dispensing procedures, equipment, or facilities,

Section 14.3 - Site Assessments and Information.

(a) RAC acknowledges that it has received from the City that certain environmental
report captioned "Phase I Environmental Site Assesiment Report; Project Site: O’Hare International
Airport - Future Car Rental Facility and Public Parking Lot; Prepared By: Environmental Design
International inc., 33 W. Monroe Street, Suite 1825, Chicago, Illinois 60603, Prepared for: Department of
Aviation (CDA), O’Hare Modernization Program, 10510 West Zemke Road, Chicago, [ilinois 60666",
and dated April 2012 (the "Existing Environmental Report”), and RAC shall be entitled to request, at
RAC's sole cost and expense, a reliance letter from the preparer of such Existing Environmental Report

" for the benefit of RAC. Notwithstanding the foregoing, RAC shall dlso have the right and option to cause
{to be conducted at any time during the period commencing on the Fffective Date hereof and ending on the
Jone (1) year anniversary of the Effective Date hereof (i) a customary Phase I environmental site

~ "assessment (the "New FPhase I Assessment"), and (ii) solely in the event that the New Phase [ Assessment
¢ jdentifies recognized environmental concerns that can reasonab]f he expected to materially and adversely
s ezaffect RAC's use and occupancy of the CRCEF, a customary Phase:JI environmental site assessment by the

1

'." Same environmental assessment or engineering firm who perfofméd the New Phase I Assessment (the
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"New Phase II Assessment") (the New Phase [ Assessment and the New Phase II Assessment are
sometimes referred to hercin, collectively, as the "New Environmental Report™). If RAC elects to
proceed with the New Environmental Report as provided herein, RAC's Representative shall contract
with a duly licensed environmental assessment or engineering firm reasonably acceptable to the City with
respect to the New Phase | Assessment and, if applicable, the New Phase Il Assessment. The City will
thereafter reimburse RAC or RAC's Representative, as the case may be, for the actual, reasonable,
documented, out-of-pocket costs and cxpenses incurred by RAC or RAC's Representative, as the case
may be, in connection with such New Phase T Assessment or New Phase 1l Assessment, as the case may
be, within a reasonable time following the City's receipt of RAC's written request thercfor, together with
final and complete copies of such New Phase 1 Assessment or New Phase Il Assessment, as the case may
be. The Pre-Existing Conditions and recognized environmental concerns, if any, specifically identified in
such Existing Environmental Report and New Environmental Report, as the casc may be, shall, to the
extent existing on the Premises as of the Effective Date hereof, constitute the environmental baseline
("Environmental Baseline") for the Premises and/or CRCF Property for purposcs of this Article 14. To
the extent that the New Phase I Assessment and/or the New Phase I} Assessment reveals the presence of
Hazardous Materials on the Premises which are in excess of limits permitted under applicable
Environmental Laws and which require remediation under existing Environmental Laws, the City shall be
responsible for performing or causing to be performed, at no cost or expense to RAC, such remediation
work as may be required by applicable Environmental Laws in connection therewith, except to the extent
that any such Hazardous Materials were released by or at the direction of, or were otherwise caused by or .
attributable to the acts or omissions of, RAC or any of RAC's members, officers, agents, employees,
contractors, guests, invitees, or licensees. RAC understands and agrees that the Existing Environmental
Report was made available for informational purposes, and that RAC or RAC's Representative shall be
contracting separately for the New Environmental Report, and each of the Existing Environmental Report
and the New Environmental Report should be relied on by RAC at its own risk. The findings set forth in
each of the Existing Environmental Report and the New Environmental Report are subject to the
limitations stated in the Existing Environmental Report or the New Environmental Report, as the case
may be, and the information and conclusions stated in each of the Existing Environmental Report and the
New Environumental Report have not been verified by the City. The City makes no representations or
warranties that the Existing Environmental Report or the New Environmental Report is accurate or
complete.

(b) If any Claim is made or threatencd, or upon the occurrence of the Expiration
Date if requested by the City, RAC will at its expense provide to the City, in each case as soon as is
practicable under the circumstances, an Environmental Assessment made after the date of the City's
request. RAC shall select the environmental consulting firm to prepare such Environmental Assessment
(which consulting firm shall be duly licensed and in good standing, and shall otherwise be reasonably
acceptable to the City), will cooperate with such consulting firm making the such Environmental
Assessment, and will supply to the consulting firm, from time to time and promptly on request, all
information available to RAC to facilitate the completion of the Environmental Assessment. RAC shall
use its best efforts to facilitate the City's communication with the consulting firm and, at the City's
requcst, rcquire that the consulting firm permit the City, in writing, to rely on its Environmental
Assessment. If RAC fails to furnish the City for its consideration and approval, within thirty (30) days
atter the City's request, with a copy of a proposed agreement with an acceptable environmental consulting
-fim to provide isuch Environmental Assessment, or if RAC fails to fumlsh .to the City such
Environmental Assessment within the time hereinabove required, the City may cause any such
Environmental Assessment to be made at RAC's sole expense and risk. The City hereby reserves the
right to enter upon the Premises at any time and from time to time, upon reasonable notlce (which may be
written or oral), to make or cause to be made such Environmental Asscssment "The City shall use
reasonable efforts.to coordinate access to the Premises with RAC so as to minimize any disruption of
RAC's business ‘created thereby, and shall be responsible for promptly repairing any damages to the
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Premises to the extent caused by the Environmental Assessment performed by or at the direction of the
City. RAC shall also cooperate in allowing and coordinating such access. The City may disclose any
information the City ever has about the environmental condition or compliance of the Premises to Persons
or entities whom the City believes would use or need the information for a valid business or governmental
purpose and any person to whom the City is required to disclose such information by law (including the
Freedom of Information Act or similar requirements), but the City shall be under no duty to disclose any
such information except as may be required by applicable Law.

Scction 14.4 - Copies of Notices. During thec Term, RAC shall promptly provide the City with
copies of all summons, citations, directives, information inquiries or .requests, notices of potential
responsibility, notices of violation or deficiency, orders or decrees, Claims, complaints, investigations,
judgments, letters, notices of environmental liens or Response actions in progress, and other
communications, written or oral, actual or threatened, from the United States Environmental Protection
Agency; Occupational Safety and Health Administration, Illinois Environmental Protection Agency or
other federal, state, or local agency or authority, or any other entity or individual, conceming (i) any
Release of a Hazardous Material on, to, or from the Premises, (ii) the imposition of any lien on the
Premises, or (iii) any alleged violation of or responsibility under Environmental Laws.

Section 14.5 - Tests_and Reports. RAC shall deliver to the City, within ten (10) days after
receipt by RAC, any written report, citation, notice, or other writing, including, without limitation, any
Environmental Assessment, having an effect on or relating to the environmental condition of Premises or
relating to RAC's compliance with or pursuant to any Environmental Laws. RAC shall deliver to the City
written reports and summaries of any substantive oral reports of any environmental consultants which
impuct the Premises (other than to a de minimis extent) upon RAC's receipt thereof and shall immediately
advise the City in writing of any Claim, any Release of a Hazardous Material on, to, or from the Premises,
or of the discovery of the existence of any Hazardous Material on the Premises in violation of, or
requiring Response under, any applicable Environmental Laws, as soon as RAC first obtains knowledge
thereof, including a full description of the nature and extent of the Claim or Hazardous Material and all
relevant circumstances. In addition, RAC shall perform or cause to be performed a Phase { environmental
assessment or olher comparable envjronmental inspection of the Premises (the "Final Environmental
Report™), which Final Environmental Report shall be at least substantially similar in scope to the Existing
Environmental Report, at any time during the 120-day period prior to the scheduled Expiration Date
hereof (or the anticipated termination hereof, if different), which Final Environmental Report shall be
performed at RAC's sole cost and expense. In the event that the Final Environmental Report shows any
recognized environmental conditions or otherwise indicates the presence or suspected presence of any
Hazardous Materials in, on, or under the Premises which were not otherwise contained or referenced in
the Existing Environmental Report or the New Environmental Report, as the case may be, or were not-
otherwise part of the Environmentah Baseline hereunder (excepting those items which are the Cityls
responsibility to the extent provided under Subsection 14.7(c) hereof), RAC shall in such event also be
required to remove and remediate any such recognized environmental conditions or other Hazardous
Materials, as the case may be, required to be removed or remediated by, and in a manner otherwise
consistent with, applicable Environmental Laws, and to perform any required restoration of the Premises
in connection therewith, all in accordance with the terms and provisions of this RAC Agreement and
applicable Environmental Laws. In the event that RAC fails to submit such Final Environmental Report
to the City or perform any required femediation work, as the case may be, within sixty (60) days priorto
the scheduled Expiration Date hercof (or the anticipated termination hereof, if different), the City shall
have the right and option (but ngt the obligation) to perform or cause to be performed such Fjnal
Environmental Report or such 1equ|red remediation work, as the case may be, at RAC's sole cost.and
expense, in which event RAC sha}l,"in addition to its other obligations hereunder, reimburse the City for
all costs and expenses of such Fmal Envirorunental Report or such required remediation work as the case
may be, within thirty (30) days following the City's written invoice therefor. Notwithstanding anything to
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the contrary herein, RAC's remediation, removal and clean-up obligations hercunder shall be limited to
the applicable cleanup standard(s) allowed under Environmental Laws for sites consistent with the use of,
and compatible with the current zoning of, the Premises (and, unless otherwise required by applicable
Environmental Laws, RAC shall not be required to meet any more stringent standards applicable to
residential or agricultural uses).

Section 14.6 - Access and Inspection. The City shall have access to the Premises and to the
books and records of RAC relating to Hazardous Materials for the purpose of ascertaining the nature of
the activities being conducted thereon and to determine the type, kind, and quantity of ail products,
materials, and substances brought onto the Premises or made or produced thereon. The City shall have
the right to enter the Premises upon reasonable prior written notice, except in an emergency, and conduct
appropriate inspections or tests in order to determine RAC's compliance with Environmental Laws;
provided, the City shall use reasonable efforls to minimize any disruption of RAC's business created
thereby, and shall be responsible for promptly repairing any damages to the Premises to the-extent caused
by the City or the City's contractor in performing such inspections or tests. The City and-its agents and
representatives shall have the right to take samples, including, without limitation, (a) soil, water, and
groundwater samples, in quantity sufficient for scientific analysis of all materials and substances present
on the Premises, and (b) samples of products, materials or substances brought onto or made or produced
on the Premises by RAC or an occupant claiming by, through or under RAC or otherwise present on the
Premises.

Section 14.7 - Obligation to Respond.

(a) If the presence of Hazardous Materials at the Premises (1) gives rise to liability
or to a Claim under any Environmental Law, (2) causes a significant public health effect, or (3) creates a
nuisance, RAC shall promptly, without cost or expense to the City (except as expressly provided to the
contrary in Subsection 14.7(c) hereof), takc all applicable action in Response, except as otherwise
provided in this Section 14.7. Without limiting the foregoing, if at any time any Hazardous Material is
discovered to exist on the Premises in violation of or requiring clean-up under any Environmental Law
and regardless of the cause, (except if resulting from a Pre-Existing Condition or migration thereof from
adjacent properties as set forth in Subsection 14.7(c) below), then:

(i) RAC shall prompily, without cost or expense to the City (and based on a
scope of work and timetable first reviewed and approved by the City),
Respond to and dispose of the Hazardous Material in compliance with all .
applicable Environmental Laws and solely under RAC's name and
provide the City with satisfactory evidence thereof} and

(ii) before [E).erfonning the work, provide the City with a cost estimate, and if B

requested by the City, provide to the City within ten (10) days of the
City's request (or earlier time period prescribed by the City in case of
emergency) a letter of credit, financial security, or other written
assurance evidencing to the City's reasonable satisfaction that all
necessary funds ave readily available to pay the costs and expenses of the
actions required by subsection (i) above and to discharge any
asscssments or liens established against the Premises as a result of the
presence of the Hazardous Material on the Premises. As soon as
practicable after-cgmpletion of such remedial actions (but not more than
thirly (30) days, afteir completion), RAC shall obtain and deliver to the
City an Environmental Assessment of the Premises made after such
completion, whichushall state that all required remedial action as stated
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above has been taken and successfully completed in compliance with all
Environmental Laws, and that there is no evidence or suspicion of any
contamination or risk of contamination on the Premises or any adjacent
property in violation of any Environmental Law, with respect to any such
Hazardous Material (excluding, however, any Pre-Existing Condition
identified in the Existing Environmental Report and comprising part of
the Environmental Bascline cstablished thereunder).

(b) The City may, but shall never be obligated to, upon not less than twenty (20)
days' prior notice to RAC (or such shorter time period prescribed by the City in case of cmergency) and
RAC's failure to cure within such time period, Respond to or to cause the Response to the Hazardous
Material if RAC fails to promptly commence such Response following discovery and thereafter diligently
pursue the same as may be required in Subsection 14.7(a) hereof.

o -

(©) Notwithstanding anything in this Article 14-to the contrary, it is acknowledged
and agreed that, except to the extent caused by or arising from the acts or omissions of RAC, or any of its
respective officers, agents, employees, contractors, guests, invitees, or licensees, neither RAC, nor any of
its respective officers, agents, employees, contractors, guests, invitees, or licensees, shall have any
liability for (nor shall RAC be required under Section 14.8 below to indemnify, defend, or hold harmless
any Indemnified Party for): (i) any Pre-Existing Condition; (ii) any Release of Hazardous Materials by
any third party on properties adjacent to the Premises which affect the Premises or otherwise require a
Responsc with respect to the Premises; or (iii) any Release of Hazardous Materials on the Premises to the
extent caused by or otherwise attributable to the acts or omissions of the City or its officials, officers,
agents, employees, or contractors. To the ‘extent required by applicable Environmental Laws, the City
shall Respond to, and shall be entitled to access the Premises at any time or times upon reasonable prior
notice (which may be oral) to RAC to Respond to, any Hazardous Materials arising under subsections (i)
or (iii) above (such actions arising under subscctions (i) or (iii) above being referred to herein as "City
Response Actions"); provided, the City shall use rcasonable efforts to minimize any disruption of RAC's
business in connection with such Response Actions, and shall be responsible for promptly repairing any
damages to the Premises to the extent caused by the City or the City's contractor in performing such
Response Actions.

Section 14.8 - Environmental Indemnification. [n addition to the indemnifications set forth in
Section 7.1 hereof, and in accordance with the provisions of said Section 7.1, RAC hereby indémnifies
and agrees to defend and hold each Indemnified Party harmless from and against and, if and to the extent
paid, reimburse such parties upon demand made in accordance with this Article 14 for, any and all
Environmental Damages, including, without limitation, any and all Claims made in connection with the
Premises, except to the extent expressly provided to the contrary in Subsection 14.7(c) hereof.,.Such
indemnity shall not apply to a particular Indemnified Party to the extent that such indemnity is void under
applicable Law. RAC's obligations under this Article 14 shall survive the termination or expiration of this
RAC Agreement, and shall not be affected in any way by the amount of or the absence in any case of
covering insurance or by the failure or refusal of any insurance carrier to perform any obligation on its
part under insurance policies affecting the Premises or any part thereof.

Section 14.9 - Othen Rights. [f any conflict exists between the provisions of this RAC
Agreement and the provisions bf any other agreement between the City and RAC relating to accessito the
Premises, Claims, or Environmental Damages, the stricter provision shall control. Nothing in this RAC
Agreement shall limit or impair any rights or remedics of the City against RAC or any other person under
any other agrecment, any..Environmental Law or otherwise at law or in equily, includingi~without
limitation, any rights of contribution or indemnification. Rights under this Article 14 granted.to the City
shall be exercisablc by the City's officers, employees, agents, licensees, contractors, and desigiieds.’
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Section 14.10 - Underground Storage Tanks. Without limiting any other obligations it may
have pursuant to any Environmental Law, RAC shall comply with ail federal, state, and local Laws
regarding the registration, installation, repair, operation, release from upgrading, removal, or
abandonment-in-place of any UST existing on the Premises and/or the CRCF, either prior to or at any
time on or after the Effective Date, and shall obtain all UST permits or approvals required pursuant to any
Envirenmental Law. It is acknowledged and agreed that, following the initial installation thereof: (i)
RAC shall be solely responsible for the use, operation, maintenance, repair, replacement, and removal of
any and all such USTs hereunder; (ii) that the City assumes no liability or responsibility in connection
therewith (provided, the City shall be responsible for correcting, or causing to be corrected, any latent
defects to the extent atiributable to the initial installation of such USTs for a period equal to the greater of
(A) one (1) year following the initial installation theieof, or (B) the period of any third party warranty
applicable thereto); and (iii) title to any and all such USTs shall pass to RAC and the other RACs then
operating the CRCF as tenants in common and without bill of sale or furthcr written conveyance
documents. Upon the expiration or earlier termination of this RAC Agreement, RAC and the other RACs
then operating at the CRCF shall, at the sole option of the City, remove and dispose of any and all such
USTs, and shall remediate any portions of the Joint Use Facility Property, all in accordance with
applicable Environmental Law.

Section 14.11 - Disposal of Materials, Construction and Demolition Debris, Soil and Waste.

(@ Without limiting other provisions of this Article 14 or any other provisions of
this RAC Agreement, RAC shall be responsible for the proper disposal of all materials, construction and
demolition dcbris, soil, and other waste generated by the business operations of RAC, and its respective
officers, agents, employecs, contractors, guests, invitees, or licensees, including, but not limited to, the
construction of capital improvements, or any activities as set forth in Section 14.7 hereof, all in
accordance with Environmental Laws. RAC shall identify to the City any disposal site or transfer station
for materials, debris, soil, or other waste of which RAC is disposing, prior to its disposal, and shall
complete and execute any form required by the City identifying such site or station. RAC shall not use or
allow to be used for disposal or transfer any sitc or station not properly licensed. Any substitution, for
whatever reason, shall be at RAC's cost. RAC shall pay the cost to remove waste to a properly licensed
site or station. '

() RAC shall notify the City of any community meetings, media involvement, or
media coverage related to the loading, hauling, or disposal of materials, construction debris, soil, and
other wastes under this RAC Agreement in which RAC is asked to participate.

(©) Non-compliance with the terms and conditions of this Article 14 may affect
RAC's eligibility for future contracts or Jeases.

(d) RAC shall haul materials, including, but not limited to, fuel of any nature, any
construction debris, soil, and other wastes in vehicles and containers complying with all applicable
Environmental Laws.

Section 14.12 - Miscellaneous Records.

RAC must show evidence to the City of, and keep current throughout the Term of this RAC
Agreement, all permits of any kind (including wastg hauling, special waste hauling, and disposal permits)
and insurance certificates required by federal, state, City, or other local governmental body or agency
pursuant to any Environmental Law; copies of all load tickets, manifests, bills of lading, scale tickets, and
other pertinent documents, including copies of all permits and licenses for the proposed transfer station or
landfill; vehicle maintenance records; safety and-accident reports; and records, reports, and permits
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required by IEPA or OSIHA. All such records and accounts shall be subject to review by the City and
shall be made available to the City within ten (10) days following written request of the Commissioner, or
other sharter reasonable period requested by the Commissioner. The City's review of any such records
and accounts shall in no way serve to limit RAC's obligations or liability under the terms and conditions
of this RAC Agreement or any Environmental Law.

Section 14.13 - No Liability of the City.

(a) The City shall have no liability to RAC (cxcept as expressly provided in this
RAC Agreement), or any permitted subtenant or occupant of the Premises or any portion thereof, or any
of their respective members, employces, agents, parlners, shareholders, officers, directors, contractors,
licensees, or invitees, or other Persons whom RAC has permitted entry or with whom RAC has entered
into a contract or understanding (oral or written) to use or occupy the Premises, as a result of Hazardous
Materials now or hereafter located on the Premises; provided, the City shall be required to Respond to any
City Response Actions to the extent provided under Subsection 14.7(c) hereof.

b) THE CITY MAKES NO REPRESENTATION OR WARRANTY AS TO THE
.ENVIRONMENTAL CONDITION OF THE PREMISES. EXCEPT FOR: CITY RESPONSE ACTIONS
'REQUIRED UNDER SUBSECTION 14.7(C) HEREOF AND THE CITY'S LIABILITY TO THE
EXTENT ARISING IN CONNECTION THEREWITH, RAC HEREBY WAIVES ANY AND ALL
CLAIMS AGAINST THE CITY, ITS OFFICIALS, OFFICERS, EMPLOYEES, CONTRACTORS,
AND AGENTS WHICH MAY CURRENTLY EXIST OR WHICH MAY ARISE IN THE FUTURE BY
CONTRACT, AT COMMON LAW, IN EQUITY, OR UNDER STATUTE, NOW OR THEN
CURRENTLY TN EFFECT, AND WHICH RELATE TO ENVIRONMENTAL CONDITIONS ON,
UNDER OR NEAR THE PREMISES.

Section 14.14 - No Waiver. Except as otherwise set forth or provided in this Article 14 or
elsewhere in this RAC Agreement, nothing contained in this Article 14 is intended to limit or waive any
common law or statutory rights of the City or RAC for liability to third parties for damage to property or
injury to persons resulting from or arising in connection with Hazardous Materials located ,on the
Premises and/or CRCF Property.

' ARTICLE 15
SPECIAL PROVISIONS

Section 15.1 - Notices; Consents. All consents and approvals in connection with this RAC
Agreement shall be in writing (except as otherwise provided herein) and shall be sent by U.S. registered
or certified mail. (proper postage prepaid and return receipt requested), by nationally-recognized
commercial overnight delivery services (e.g. UPS, Federal Express, etc.), or by personal delivery, and
addressed as follows: '

(a) To the City:

Department of Aviation

P.O. Box 66848

10510 West Zemke Road

Chicago, IL 60666 :
Att'n:t Commissioner of Aviation
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With copies to:

Department of Aviation - Real Estate Division
P.O. Box 66848

10510 West Zemke Road

Chicago, IL 60666

Attn: Deputy Comunissioner of Real Estate

And:

Corporation Counsel City of Chicago

30 North LaSalle Street, 14th Floor

Chicago, 1L, 60602

Attn: Deputy Corporation Counsel for Aviation

(b) ToRAC:

Simply Wheelz LLC d/b/a Advantage Rent A Car

¢/o Franchise Services of North America, Inc.

1052 Highland Colony Parkway, Suitc 204

Ridgeland, MS 39157

Attention: Joe Olivera, VP Airport Relations and Properties

With mandatory copy to:

Simply Wheelz LLC d/b/a Advantage Rent A Car

c/o Franchise Services of North America, Inc.

1052 Highland Colony Parkway, Suite 204

Ridgeland, MS 39157 .

Attention: O. Kendall Moore, General Counsel
or such other persons or addresses as either party may designate from time to time by written notice to the
other. Mailed notices shall be deemed to have been given three (3) business days after deposit in the U.S.
mail. Notice by nationalty-recognized commercial overnight delivery service shall be deemed given the
next business day following deposit with such service. Notice by personal delivery shall be deemed given
upon personal delivery.

Section 15.2 - Severability. If any provision of this RAC Agreement shall be held or deemed to
be, or shall in fact be, inoperative or unenforceable as applied in any particular case in any jurisdiction or
jurisdictions, or in all cases because it conflicts with any other provision or provisions hereof or of any
Law or public policy, or for any other reason, such circumstances shall not have the effect of rendering
the provision in question inoperative or unenforceable in any other case or circumstances, or rendering
any other provision or provisions herein contained invalid, inoperative, or unenforceable to any extent
whatever. The invalidity of any one or more phrases, sentences, clauses, or sections contained in thig

RAC Agreement shall not affect the remaining portions of this RAC Agreement or any part thereof. s ’
[ [
Section 15.3 - General Interpretation. Any headings of this RAC Agreement are for r

convenience of reference only and do not:define or limit the provisions thereof. In this RAC Agreement,.
unless the context otherwise requires, the terms "hereby", "herein”, "hereof, "hereto", "hereunder", and™ -
any similar terms used in this manner:rofer to this RAC Agreement. All Section references, unless: ™,
otherwise expressly indicated, arc to scctions in this RAC Agreement. Words importing persons shall - *
include firms, associations, partnerships, trusts, corporations, joint ventures, and other legal entitics,
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including public bodies, as well as natural persons. Words importing gender shall be deemed and
construed to include correlative words of other genders. Words importing the singular number shall
include the plural and vicc versa, unless the context otherwise indicates, Any references to any exhibit or
document shall be deemed to include all supplements and/or amendments to any such exhibits or
documents. All references to any person or entity shall be deemed to include any person or entity
succeeding to the rights, duties, and obligations of such persons or entities in accordance with this RAC
Agreement.

Section 15.4 - Successors and Assigns. All of the covenants, stipulations, and agreements
herein contained shall run with the land and shall inure to the benefit of and be binding upon the
successors and assigns of the parties hereto.

7/

Section 15.5 - Choice of Law and Jurisdiction. This RAC Agreement, the interpretation
hereof, and any disputes arising hereunder or in connection herewith shall be governed by, construed in
accordance with, and enforced in accordance with the Laws of the State of Illinois. Each of the City and
RAC hereby submit to local jurisdiction in the County of Cook, State of Illinois and/or in the United
States District Court for the Northern District of Iilinois (herein, the "Applicable Jurisdiction"), and each
party (@) agrees that any action by RAC against the City or the City against RAC, as the case may be,
shall be instituted in the Applicable Jurisdiction, (b) agrees that couris located in the’ Applicable
Jurisdiction shall have (i) personal jurisdiction over RAC for any action brought by the City against RAC,
and (ii) personal jurisdiction over the City for any action brought by RAC against the City, and (c) waives
any objection such party may have, whether pursuant to applicable Law or othenvise, to the jurisdiction
of courts located in the Applicable Jurisdiction over this RAC Agreement and any disputes arising
hereunder or in connection herewith.

Section 15.6 - Counterparts. This RAC Agreement has been executed in several counterparts,
each of which shall be an ariginal, and all collectively but one instrument.

Section 15.7 - Submission to Jurisdiction; Subpoena. RAC hereby irrevocably submits to the
original jurisdiction of those courts located within the County of Cook, State of Hilinois, with regard to
any controversy arising out of, relating to, or in any way concerning the execution or performance of this
RAC Apgreement. Service of process on the City may be made, either by U.S. registered or certified mail
addressed as provided for in Section 15.1 of this RAC Agreement, or by personal delivery on the
Commissioner. Service of process on RAC may be made either by U.S. registered or certified mail,
addressed as provided for in Section 15.1 of this RAC Agreement, or by delivery to RAC's registered
agent for service of process in the State of Illinois. If RAC 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
posscssion by reason of this RAC Apgreement, RAC shall lmmedxately give notice to the City's

" Corporation Counsel. The City 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 RAC 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 otherwisc extended.

Section 15.8 - No Partnership, Joint Venture or Third Party Benefit. By entering into this
RAC Agreement, the City shall in no way be deemed a partner. or joint venturer with RAC, nor shall any
term or provision hercof be construed in any way to grant, convey, or create any rights or interests to any
person or entity not a party to this RAC Agreement.

.x’

Section 15.9 - No Brokers. The City and RAC each represents and warrants {o the other that it
has dealt with no broker, finder, or agent with respect to thlq RAC Agreement or the Premiscs, and each
agrees to indemnify, defend, and hold harmless the other party ‘hercto from any conunissions or finder's
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fees which any entity or person claiming through or by the actions of said indemnitying party may assert
is due as a result of the execution of this RAC Agreement or the demise of the Premises to RAC.

Section 15.10 - City's Approval; Commissioner Authority. Whenever the City's approval or
consent is required under this RAC Agreement, the City may withhold its approval or consent in its sole
discretion, except to the extent otherwise expressly provided herein. Wherever this RAC Agreemecnt
provides that an act is to be taken or performed or approval or consent given by the City, such act may be
taken or performed or approval or consent may be given by the Commissioner without further action by
the City Council of Chicago, as long as such act, approval, or consent does not resuit in either: (1) an
extension of the Term; (2) a reduction in the Rent as provided hereunder; or (3) an expansion of the
Premises.

Section 15.11 - Incorporation of Exhibits, Exhibits 4 through K attached hereto are
incorporated herein as if set forth fully at each reference to any Exhibit herein.

Section 15.12 - Authority to Execute RAC Agrecement.

(a) City. Execution of this RAC Agreement by the City is authorized by the CFC
Ordinance. The City shall, upon execution and delivery of this RAC Agreement by the City, deliver to
RAC certified copies of each of the CFC Ordinance and the Bond Ordinance. -

(b) RAC. RAC shall, upon the execution and delivery of this RAC Agreement by
RAC (or upon the City's request at any time and from time to time during the Term hereof), deliver to the
City the following instruments and documents:

® RAC's Assistant Secretary's Certificate whereby RAC warrants that RAC
is a duly authorized and existing limited liability company, duly qualified
to do business in the State of Illinois, that RAC has full right and
authority to enter into this RAC Agreement, and that each and all of the
persons signing on behalf of RAC are authorized to do so;

(i) Certificates of Good Standing issued by the State of lllinois and the state
of organization of RAC and bearing a current date;

(i)  Certified copies of resolutions or by-laws authorizing RAC's execution
and delivery of this RAC Agreement and performance of RAC's
obligations under this RAC Agreement and a written opinion of RAC's

" counsel addressed to the City that the execution and delivery of this RAC
Agreement is property authorized;

(iv)  Disclosure Affidavit required under Atticle 6 of the RAC Agrecment;
\2) Letter of Credit required by Section 5.9 hereof; and

" (vi)  Such legal opinions and certificates as the City may reasonably request
L from time to time in connection with Bond or other financings.

~ . Section 15.13 - Limitation of Liability. RAC (and any person claiming by or through RAC)
shall. look solely to legally available Airport discretionary funds from time’ to time for enforcement of any
habﬂny of the City under this RAC Agreement, and not any other funds oh asscts of the City whatsoever.
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Notwithstanding anything in this RAC Agreement to the contrary, in no event shall the City be required-
to pay any amount on account of a breach or default (or alleged breach or default) hereunder in any
twelve (12) month period which is greater than the aggregate of the MAG amounts received by the City
during such period from RAC. In addition to, and not in limilation of, the foregoing, the City's
obligations under this RAC Agreement, including, without limitation, the City's obligations under
Section 5.1 and Scction 5.4 hereof, shall be limited to the extent adequate funds for the performance of
such obligations of the City hereunder are then available in the applicable reserves eslablished from the
proceeds of the Bonds pursuant to the Bond Ordinance, as such reserves exist and are constituted from
time to time.

Section 15.14 - Estoppel Certificates.

(a) RAC agrees that, at any time from time to time upon not less than twenty (20)
days' prior request by thc City, RAC will execute an cstoppcl certificate certifying as to matters -
concerning the status of this RAC Agreement and the parties’ performance hereunder, including, but not
limited to, the following matters: that this RAC Agreement is unmodified and in full force and effect (or
if modified, identifying the modifications); the date to which any Rent and other charges have been paid
and the amount of the most recent Rent paid; that the City is not in default under any provision of this.
RAC Agreement (or the nature of such default, in detail); that RAC is in occupancy and paying Rent on a
current basis with no offsets or claims.

W) The City agrees that, at any time and from time to time upon not less than twenty
(20) days' prior request by RAC in connection with a proposed assignment of this RAC Agreement, the
City will execute, acknowledge, and deliver to RAC a statement in writing signed by the Commissioner
certifying that this RAC Agreement is unmodified and in full force and effect (or if there have been
modifications, that the RAC Agreement is in full force and effect as modified and stating the
modifications), and the date to which the Base Rent has been paid, and stating whether or not, to the best
knowledge of the signer of such certificate, the City has delivered a notice of default under Article 10
(which default has not been cured or corrected), it being intended that any such statement delivered
pursuant to this Scction 15.14 may be relicd upon by any permitted prospective assignee identified in the
request.

Section 15.15 - Smoking Policy. RAC shall cooperate and comply with the provisions of all
Laws, as amended from time to time, prohibiting or restricting smoking at the Premises.

Section 15.16 - Representations and Warranties. In connection with the execution of this
RAC Agreement, RAC represents and warrants as follows:

[N \

(a) That RAC is financially able and competent to perform as required under this
RAC Agreement, and that RAC is legally authorized to execute and perform or cause to be performed this
RAC Agreement under the terms and conditions stated herein;

(b) That all certifications, affidavits, information, and disclosures heretofore made or
given by RAC or its members or partners, or their respective officers, directors, and shareholders, to the
City in connection with this RAC Agreement have been completed in accordance with all Laws, are true
and correct in all material respects and are deemed to be a material part of this RAC Agreement, and that
such representation and warranty shall be deemed to be remade by RAC as to any future certifications,

. affidavits, information, or disclosures at the time they are made or given;
Ny (c) That RAC is a duly organized and eg(i_siing limited liability company, duly

uilified to do business in the State of lllinois, that RAC has full right and authority to enter into this
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RAC Agreement and that each and all of the persons signing on behalf of RAC are authorized to do so;
and

(d) That the representations and warrantics contained herein are deemed made as of
the date hereof and shall be deemed remade and continuing throughout the Term of this RAC Agreement.

Section 15.17 - Time of the Essence, Time is of the essence with respect to RAC's obligations
under this RAC Agreement.

Section 15.18 - No Sules Tax Exemption. Neither RAC nor any contractor of RAC shall be
entitled to claim any exemption from sales or use taxes or similar taxes by reason of the City of Chicago's
ownership of fee title to the Premiscs.

Section 15.19 - Publicity. RAC shall not issue publicity news releases or grant press interviews
or otherwise publicly disseminate any information regarding this RAC Agreement or the RAC's
operations at the Premises without the prior written consent of the City in each instance.

Section 15.20 - Entire Agrecment. This RAC Agreement constitutes the entire agreement of
the parties as to the subject matter of this RAC Agreement, and may not be modified or supplemented
cxcept by a written instrument signed by the party against whom enforcement of the change is sought.
The City has made no representation or warranties to, or agreements with, RAC which are not set forth in
this RAC Agreement. This RAC Agreement may not be modified or supplemented with respect to those
provisions governing RAC's obligation to pay Facility Rent, or with respect to any other material terms or
provisions hereof, without the prior written'consent of the Trustee, or such other designated trustec for the
Bonds from time to time.

Section 15.21 - Short Form RAC Agreement. Following the Rent Commencement Date of
this RAC Agreement, the City and RAC agree to executc and deliver a short form agreement ("Short
Form RAC Agreement") in substantially the form attached hereto as Exhibit G which the partics shall
record in the Office of the Recorder of Deeds of Cook County, lllinois. In connection with such
recording, RAC and the City shall cooperate to remove any portion of the Premises from application of
the Torrens Act, if applicable, and to record the certificate of title. To the extent that changes are made to
this RAC Agreement with respect to the Term or other material matters set forth in the recorded Short
Form RAC Agreement, the City and RAC agree to execute, deliver, and record an amendment to the
recorded Short Form RAC Agreement reflecting such changes. The City and RAC agree not to record the
RAC Agreement itself. Upon expiration or termination of this RAC Agreement or RAC's right to
possession hereunder, or within fifteen (15) days thereafter, RAC shall cxecute and deliver to the City a
release or other instrument reasonably required by the City or its title insurer to evidence such expiration
or termination and sufficient to remove the Short Form RAC Agreement and any modifications thereto
from the title records. -

Section 15.22 - Exercise by The City of Governmental Functions. Nothing contained in this
RAC Agreement shall (a) impair the right of the City in the exercise of its governmental functions as it
relates to the Airport, the Premises and/or the CRCF Property, including, without limitation, the right to
requirc RAC to pay anhy tax or inspection fees or to produce necessary permits or ligenses, or (b) be
deemed to be the grant! of any franchise, license, permit, or consent to RAC to operate motor coaches,
buses, taxicabs, or ottier vehicles carrying passengers or property for hire or other consideration over the
public ways to and from the Airport.

Section 15.23 - City Right to Maintain Concessions. Notwithstanding anything herein to the
contrary, the City 'shali_have the right (but not the obligation), to be exercised in its sole and absolute
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discretion, at any time and from time to time during the Term hereof (as the same may be hereafter
modified or extended), to operate, maintain, locate, and place, or to authorize the operation, maintenance,
location, and placement of, retail concessions, luggage cart concessions, and/or such other concessions
within the CRCF or any portion thereof, and upon such terms and conditions, as the City shall deem
appropriate in its sole and absolute discretion. Any and all revenues, charges, and fees generated in
conncction with such retail concessions, luggage cart concessions, and/or other concessions shall be the
properly of the City and RAC shall have no right or interest in or to any such revenues, charges, or fees.

Section 15.24 - Bond Indenture Notices, Notwithstanding anything herein or in the Bond
Indenture to the contrary, the City agrees that it shall provide RAC with reasonable prior notice of any
amendments or modifications of or to the Bond Indenture which will materially or adversely impact
RAC's rental and other monetary obligations hereunder.

Section 15.25 - Sustainability. At all times during the Term (as the same may be extended
hereunder), RAC shall use its best efforts to implement commercially reasonable "sustainable best
practices” in the maintcnance and operation of the Premises. In furtherance of the foregoing, RAC agrees
to use commercially reasonabie efforts to employ environmentally preferable processes, products, and
matcerials which do one or more of the following: (i) contain recycled material, are bio-based, are non-
threatening to species, or have other positive environmental attributes; (ii) minimize the consumption of
resources, energy, or water; (iii) prevent the creation of solid waste, air pollution, or water pollution;
and/or (iv) promote the use of non-toxic substances and avoid toxic materials or processes, including with
regard to RAC's selection and use of janitorial cleaning products and equipment. RAC will use its best
efforts to conduct, as and when appropriate, a review of products, processes, and materials to be utilized
in the Premises, and RAC will use its best cfforts to implement the City's above requests by continuing to
assess additional processes, products, and materials on an ongoing basis. RAC is also encouraged to
implement a recycling program.

Section 15.26 - Security Cameras and the Airport Camera System. RAC shall comply with

any and all security camera and security camera system initiatives, policies, programs, procedures,
requirements, capital projects, and payment/funding obligations as may be required by the City from time
to time (collectively, the "Security Camera Requirements") to the extent that such Security Camera
Requirements are applicable to the Premises.

Section 15.27 - Subordination and Modification. RAC agrees that this RAC Agreement shall
be subject and subordinate (i) to the Bonds, the Bond Documents, the TIFIA Loan, the TIFIA Loan
Documents, to any and all rights and security interests thereunder, and to all advances which are or may
be hereafter made thereunder, to the full extent of all sums secured thereby, and to all renewals or
extensions of any part thereof, and to any other financing or security interest as the, City may hereafter, at
any time, elect to place on the CRCF, or any portion thereof; (ii) to any assignment of the City's interest
in this RAC Agreement, or any other RAC Agreements and rents from the CRCF, which now exists or
which the City may hereafter, at any time, elect to place on the Property; and (iii) to any Uniform
Comumercial Code Financing Statement or other fixture filing or security interest covering the personal
property rights of the City which either now exists or which the City may heroafter, at any time, clect to
place on the foregoing personal property (all of the foregoing instruments set forth in Clauses (i), (ii), and
(iii} above being hereafter collectively referred to as "Security Documents"”). RAC agrees, upon request
of the trustee, holder, or beneficiary of any Security Documents (each, a "Holder") to hereafter execute
any documents which counsel for the City or Holder, as the case may be, may regsonably deem necessary
to evidence the subordination of the RAC Agreement to the Security Documents. Within ten (10) days
after written request therefor, if RAC fails to execute any such requested documents, the City or Holder is
hereby empowiered to execute such documents in the name of RAC evidencing such subordination, as the
act and deed,&f RAC, and this authority is hereby declared to be coupled with an interest and not
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revocable. In the event of a foreclosure or enforcement action pursuant to any Security Documents, RAC
shall, at the sole option of the City or Holder, thereafter remain bound purswvant to the terms of this RAC
Agreement. RAC agrees, however, to execute and deliver at any time and from time to time, upon the
wrilten request of the City or of Holder, any instrument or certificate that may be necessary or appropriate
in any such foreclosure or enforcement proceeding or otherwise. 1f the Holder of any Security Document
shall succeed to the interest of the City under this RAC Agreement, such Holder shall have the same
remedies, by entry, action, or otherwise, for the non-performance of any agreement contained in this RAC
Agreement, for the recovery of Rent, or for any other default or event of default hereunder that the City
had or would have had if any such Holder had not succeeded to the interest of the City. If the City,
Trustee, or any Holder at'any time requires a modification of or to this RAC Agreement which shall not
materially and adversely increasc the obligations, or materially and adversely decrease the rights, of RAC
or the City hereunder, whether required under the terms of the Bond Indenture, the TIFIA Loan
Documents, or otherwise, then RAC agrees that this RAC Agrecment may be so modified, and shall
execute such documents as may be reasonably necessary to effectuate such modification. ..

Section 15.28 - Contingencies. Notwithstanding anything in this RAC Agreement to the
contrary, it is hereby acknowledged, understood, and agreed as follows:

‘(a)  in the event that the City fails fo commence construction of the CRCF Project by
the last day of the thirty-sixth (36th) full calendar month following the Etfective Date hereof (such date
being referred to herein as the "Construction Commencement Deadline"), then if, and only to the extent
that, such failure is not attributable to Force Majeure Events or RAC Delay, RAC shall be entitled to
terminate this RAC Agreement upon written notice delivered to the City within thirty (30) days following
the Construction Commencement Deadline, in which case neither the City nor RAC shall have any further
liability or obligation hereunder (provided, however, in the event that the City thereafter commences
construction of the CRCF Project within sixty (60) days following the City's receipt of such termination
notice, the City shall so notify RAC thereof in writing, in which event RAC's termination notice shall be
deemed null and void and this RAC Agreement shall thereafter continue in full force and effect);

&) in the event that the City fails to obtain or receive the TIFIA Loan in a total
amount of at least Two Hundred Million Dollars and No/100 ($200,000,000.00) upon such terms and
conditions as the City shall deem appropriate in its sole and absolute discretion, either RAC or the City
shall be entitled to terminate this RAC Agreement upon thirty (30) days’ written notice to the other party
hereto, in which case neither the City nor RAC shall have any further liability or obligation hereunder;
and

(©) in the event that, based upon the Construction Manager At-Risk’s Guaranteed
Maximum Price ("GMP") for the Joint Use Facility. (but specifically excluding the ATS, the ATS
vehicles, and the Common Use Transportation System), together with the "best and final offers” received
by the City in connection with the associated ATS operating system and ATS vehicles (collectively, for
purposes of this Subsection 15.28(c), the "Project”), but excluding, specifically, any work or other items
not encompassed within the Project, the cost of the Project is projected to exceed the amount of Seven
Hundred Sixty-Five Million Five Hundred Thousand ‘and No/100 Dollars ($765,500,000.00) in the
aggregate (the “Initial Cost Threshold"), RAC shall be entitled to object by written notice delivered to
the City within ten (10) days following the date on which the City notifies RAC of such projected cost
(failing which RAC shall be deemed to have acccptcH'.and agreed to such projected cost for purposes of
this RAC Agreement and RAC will deliver to the City a written confinmation of RAC's waiver of any
right to terminate this RAC Agreement pursuant to this Subsection 15.28(c)). In the event that RAC
timely objects to such projected cost as aforesaid, RAC and the City shall have a period of sixty (60) days
following the City's receipt of such written objectiom.from RAC (the "Negotiation Period") to negotiate
and attempt to address and resolve such objectiom(dﬁl‘ing which the City may, but shall not be required,
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to modify, revise, or "value engineer" the Project so as to reduce the projected cost below the Initial Cost
Threshold, or as may otherwise be reasonably acceptable to the parties hereto), and each of RAC and the
City shall at all times proceed in good faith and in a commercially reasonable manner during such
Negotiation Period. If during the Negotiation Period the City and RAC reach an agreement on a revised
project cost, then the RAC will deliver to the City a written confirmation of such agreement and that the
RAC is waiving any further right to terminate this RAC Agreement pursuant to this Subsection 15.28(c).
In the event that RAC and the City, each acting reasonably and in good faith, are unable to resolve such
objection or otherwisc reach agreement prior to the expiration of such Negotiation Period, RAC shall
thereupon be entitled to terminate this RAC Agreement upon written notice delivered to the City within
five (5) days following the expiration of such Negotiation Period, in which case neither the City nor RAC
shall have any further liability or obligation hereunder; provided, however, in the event that one or more
of the other RACs who are then partics to RAC Agreement with the City also exercise their respective
termination rights on the basis set forth in this Subsection 15.28(c), then, irrespective of whether RAC
shall have exercised such termination right, the City shall also have the right and option to terminate this
RAC Agreement upon written notice delivered to RAC within thirty (30) days following the exercise of
such termination rights by such other RACs.

Section 15.29 - Off Site Storage and Service Facility Lenses. Notwithstanding anything in
this RAC Agreement to the contrary, it is hereby acknowledged, understood, and agreed that the City and
RAC, and that the City and other RACs, shall enter into separate, off-site storage and service facility
leases or licenses (each a "Storage/Service Facility Lease") upon the following general terms: (i) the term
thereof does not exceed the then-remaining term of this RAC Agreement (or such other RAC Agreement,
as the case may be); (ii) the lessce or licensee thereunder shall be a RAC and a party to a valid and
existing RAC Agreement; (iii) the base rent ("Storage/Service Facility Base Rent") applicable to premises
to be leased or licensed thereunder shall be calculated using an annual rental value of $2.00 per rentable
square foot for years one (1) through ten (10) during the initial term of each Storage/Service Facility
Lease, such value thereafter being adjusted to $2.25 per rentable square foot for years eleven (11) through
twenty (20) during the initial term of each Storage/Service Facility Lease, and such value thereafter being
adjusted at the end of the twentieth (20th) year of such term, and every fifth (5th) year there after, based
on the fair market rental value of such premises, as determined by appraisal pursuant to the appraisal and
adjustment process described Exhibit A attached hereto, and other charges applicable 10 such premises
during such term shall be on a "triple net" basis, with the lessee or licensee under such Storage/Service
Facility Lease being solely responsible for any and all taxes, maintenance, repairs, insurance,
construction, and other obligations thereunder; and (iv) the premises to be leased or licensed thereunder
shall be generally permittcd to be used for such purposes pursuant to the Airport Layout Plan then
applicable to the Airport (the "ALP"). Further, each Storage/Service Facility Lease shall include a
provision whereby the City shall agree that, in the event that the aggregate of the Facility Rents payable
by each of the RACs under each of the then-effective RAC Agreements in any given RAC Agreement.
Year exceeds $12,000,000.00, the City shall then reduce the aggregate of the Storage/Service Facility
Base Rents payable by each of the RACs under each of the then-effective Storage/Service Facility Leases
in such RAC Agreement Year in an amount equal to the amount by which such aggregate Facility Rents
exceed $12,000,000.00, provided however, in no event shall such aggregate Storage/Service Facility Base
Rents be reduced below $0.00. Additionally, when allocating space among each of the RACs pursuant to
each of the Storage/Service Facility Leases, the City shall initially allocate a certain portion of space to
the RAGs deemed by the City to be “large operators,” and a certain, separate’portion of space to the RACs
deemedsby the City to be "small operators," each initial allocation being made in accordance with the then
current-needs of the City at the City's sole discretion; such initially allocated portions of space shall then
be sub-allocated based upon the pro-rata share of the rentable square footage allocated to each of the
"large operator” RACs and the "small operator” RACs, as the case may be, in the CRCF. With respect to
the foregaing, the City shall endeavor to ensure that the initial allocation-of space to all "large operators”
shali bLe no less than fifty (50) acres in the aggregate, and the initial allocation of space to all "small
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operators” shall be no less than ten (10) acres in the aggregate. Further, the City shall negotiate an
equitable allocation amongst all RACs which intend to cnter into a Storage/Service Facility Lease with
respect to costs associated with the demolition of the existing service facilities, construction of new
service facilitics and construction of necessary infrastructure improvements. To the extent feasible, the
City and such RACs will work to preserve any existing structures that are permitted to be used for such
purposes pursuant to the ALP. In the event that this RAC Agreement is terminated pursuant to the City's
termination right described in Section 3.5 above (with respect to the periodic rebidding of this RAC
Agreement), the City shall cause that certain successful bidder RAC (as selected to replace RAC in,
" accordance with Section 3.5) to pay to RAC any straight line unamortized construction costs (to be
calculated based on a 30-year amortization schedule) incurred by RAC in relation to any construction of
the off-site storage and service facility pursuvant to RAC's Storage/Service Facility Lease. Further, the
City acknowledges that the City's option to require rebidding of this RAC Apreement pursuant to Section
3.5 above shall not alter the procedures for calculating Storage/Service Facility Base Rent (or any
reduction thereof, it applicable) expressly contemplated in this Section 15.29.

Section 15.30 - Intentionally omitted.

Section 15.31 - RAC Agrecement Modification. In the event that the Commissioner and no
less than five (5) RACs then operating and occupying a portion or portions of the CRCF from time to
time pursuant to valid RAC Agrcements, provided that the aggregate Market Share Percentage of such
five (5) or more RACs is greater than sixty percent (60%), agree to modify this RAC Agreement, and the
other RAC Agreements then in cffect, at any time, and from time to time, this RAC Agreement and such
other RAC Agreements shall be so modified, in which event the parties hereto shall enter into a written
supplement confirming such modifications.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WEHEREOL, the Ciy has caused this RAC Agreement ta be exacuted on its
behalt by dhe Cominssioner of the City's Department of” Avialion. pursuant 1o due authorization ol the

Ciny S.ouncil. and RAC has caused this RAC Agreament to be executed on its behalf by it -
_ C:O and anested by its A"’ .. pursuant to due authorization ol ns
members. all as ol'the day and yvear [irst above writidh,

CITY:

CITY OF CHICAGO, a municipal corporation and home rule
unit ot local government organized and existing under Article
VL Sections T and 6ta). respectively. of the 1970 Constitution
ol the State of inois

e (A«MM "

Commissioner
Chicago Department of Aviation \.,

-RE('.'(_)MI\»IFNUHD AND APPROVEDN 3Y:

533

Depanimeni o} Law

THIS RAC AGREEMENT SHALL NOT BE VALID OR EFFECTIVE FOR ANY PURPOSE
UNLESS AND UNTIL IT IS SIGNED BY THE CITY AND REVIEWED AND APPROYED BY
THE CITY’S LAW DEPARTMENT.
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IN WITNESS WHEREOF, the City has caused this RAC Agreement to be executed on its
behalf by the Commissioner of the City’s Department of Aviation, pursuant to due authorization of the
City Council, and RAC has caused this RAC Agreement to be exccuted on its bchalf by its

and attested by its , pursuant to due authorization of its
members, all as of the day and year first above written.

CITY:

CITY OF CHICAGO, a municipal corporation and home rule
unit of tocal government organized and cxisting under Article
VII, Sections 1 and 6(a), respectively, of the 1970 Constitution
of the State of Iilinois

By:

Commissioner
Chicago Department of Aviation -

RECOMMENDED AND APPROVED BY:

B

y: > Vi
Departthent of Litv

THIS RAC AGREEMENT SHALL NOT BE VALID OR EFFECTIVE FOR ANY PURPOSE
UNLESS AND UNTIL IT IS SIGNED BY THE CITY AND REVIEWED AND APPROVED BY

THE CITY'S LAW DEPARTMENT.
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RAC:

SIMPLY WHEELZ LLC, a Delaware limited
liability company, d/b/a Advantage Rent A Car

By: > T \\\L \B “*’NM'K/{

Name: < ﬂy\ W5 onnt V)
Title: <y

ATTEST:

By.(_\dm‘w'mv. W

Naife hee, VA
Titlgy LeLaPJ Azl

RAC's Illinois agent for service of process:

Print Name:_Capitol Comorate Services, Inc.
Print Address: 1315 W. Lawrence Avenue
Springfield, IL 62704

Title:
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EXHIBIT A
BASE RENT

(a) Base Rcnt, subject to increase or decrease as hereinafter provided, shall be
payable at a rate of Two and No/100 Dollars ($2.00) per square foot per RAC Agrecement Year, and
otherwise calculated in accordance with the definition for "Base Rent" as described in Article 1 of the
RAC Agreement.

® Base Rent shall be adjusted in accordance with any adjustments to the Fair
Rental Value of the Joint Use Facility Property, to be determined pursuant to the terms of this Exhibit A,
and effective as of the fifth, tenth, fifteen, twentieth, and any subsequent five (5) year Anniversary Datcs
(each such Anniversary Date or such other comimmencement date being herein referred to as an
"Adjustment Date").

(©) The term "Fair Rental Value” as used herein and in the RAC Agreement shafl
mean, as applied to Base Rent, the fair rental value for the Joint Use Facility Property as of each
Adjustment Date for a period equal to the balance of the initial Term, determined as if unimproved and
unencumbered by this RAC Agreement or any mortgage, but subject to limitations on use of the Joint Use
Facility Property to the Permitted Use as set forth in the RAC Agreement, and taking into account the
Base Rent and the remaining Facility Rent then payable by RAC under this RAC Apreement. Not less
than six (6) months prior to each Adjustment Date, the City may give written notice’to RAC of its
determination of the Fair Rental Value. If RAC agrees in writing with the City's determination, then the
Fair Market Value so determined shall become the rate of Base Rent applicable during the next five (5)
year period. If the City fails to notify RAC of its determination of Fair Rental Value, or if RAC does not
agree with such determination, and the City and RAC are unable to agree upon Fair Rental Value that will
apply as Base Rent during the succeeding five (5) years of the Term, then Fair Rental Value shall be
determined by an appraisal process as hereinafter set forth. RAC shall notify the City in writing of the
name of an independent appraiser who (i) has not less than ten (10) years of experience in the appraisal of
commercial real estate in the “Northwest Chicago" submarket of the greater Chicago, Illinois marketplace
and/or the appraisal of commercial airport properties located throughout the United States, and (ii) is a
member of MAL or a comparable organization, whom RAC designatcs as its appraiser for purposcs of
determining such rent. 1f RAC designates an appraiser, then within fifteen (15) days therealler, the City
shall designate an appraiscr meeting the aforementioned qualifications by written notice in writing to
RAC. An appraiser designated by City or RAC shall be an "Initial Appraiser”. Each Initial Appraiser
shall submit to City and RAC, within thirty (30) days after both appointments, its written appraisal of the
Fair Rental Value as applied to Base Rent. If the appraisals of the Fair Rental Values detenmined by the
Initial Appraisers are less than five percent (5%) apart (i.e., the higher appraisal is less than 105% of the
lower appraisal), the Fair Rental Value shall be determined by taking the average of the two appraisals.
In the event the appraisals of the Fair Rental Value determined by the Initial Appraisers are five percent
(5%) or more apart (i.e., thc higher appraisal is 105% or more of the lower appraisal), the Initial
Appraisers shall, within seven (7) days afier submittal of both appraisals, select a third appraiser with the
same qualifications or who mecets the same criteria as required of the Initial Appraiser ("Third
Appraiser"). The Third Appraiser shall submit to City and RAC, within thirty (30) days after its
appointment, its writteruappraisal of the Fair Rental Value as applied to Base Rent. The cost of the Third
Appraiser shall be borme equally by City and RAC. If the appraisal of the Third Appraiser is ten percent
(10%) or less at variande from the point that is equidistant between the appraisals of the Initial Appraisers,
the average of the three appraisals shall determine the Fair Rental Value as applied to Base Rent. If the
appraisal of the Thirdi Appraiser is more than ten percent (10%) at variance from the point that is
equidistant between. the appraisals of the Initial Appraisers, the Fair Rental Value as applied to Base Rent
shall be determined by taking the average of the two closest appraisals. If either party fails to designate



an Initial Appraiscr as herein required, the Initial Appraiser designated by the other party shall conduct
the appraisal herein required and his determination shall be binding upon the parties. If the two Initial
Appraisers so designated fail to designate a Third Appraiser, when required, then either party may apply
to a court of competent jurisdiction or the American Arbitration Association at Chicago, Illinois to make
such designation. The determination of such appraisal as herein provided shall be final and binding upon
the parties and a final judgment thereon may be catcred in a court of competent jurisdiction on the
petition of either party, Each party will bear the expenses of the Initial Appraiser appointed by it and the
partics shall share equally the expenses of the Third Appraiscr.
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EXHIBIT B

LEGAL DESCRIPTION OF JOINT USE FACILITY PROPERTY

THAT PART OF THE NORTHWEST QUARTER OF SECTION 4, TOWNSHIP 40 NORTH, RANGE
12, EAST OF THE THIRD PRINCIPAL MERIDIAN, AND THE SOUTH 50 FEET (MEASURED
PERPENDICULAR) OF THE SOUTHWEST QUARTER OF SECTION 33, TOWNSHIP 41 NORTH,
RANGE 12, EAST £ THE THIRD PRINCIPAL MERIDIAN, LYING WEST OF THE RIGHT OF WAY
- OF THE CANADIAN NATIONAL/METRA RAILROAD RIGHT OF WAY, EXCEPT THE RIGHT OF
WAY OF MANNHEIM ROAD AS RELOCATED.
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EXHIBIT B-2

DEPICTION OF PREMISES
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EXHIBIT C
CRCF PLANS

Dr.aﬁ _copies of the CRCF Plans shall be available for review by RAC in the offices of City, and
upon finalization of the same, shall be attached to this Exhibit C.



EXHIBIT D

PROJECT PROCEDURES

1. Project Description

Prior to performing any work for improvements to the Premises (a "Project”), RAC shall provide
the Commissioner with a written description of the work to be performed, including drawings, plans, and
specifications, the estimated cost to complete, and the proposed work schedule,

2. RAC Coordination with the City

(@) RAC shall designate a "Project Manager" who shall manage and coordinate the
work. The City shall direct all communications regarding the work to the Project Manager.

b) The Commissioner shall designate a "Work Liaison" to represent the City in all
matters relating to the performance of the work and to constitute the point of receipt for all
submittal, unless expressly specified otherwise herein. In all provisions of this Exhibit in which
the City's written approval or consent is required, such approval or consent must be that of the
Work Liaison, unless RAC is notified in writing by the Commissioner otherwise. Any approval
or consent by the Work Liaison hereunder shall not create any liability on the City, in whole or in
part, for the professional or technical accuracy of RAC's work. The Commissioner shall be the
final arbiter of any decision to be made or consent or approval to be given under this Exhibit.
The Work Liaison shall further assist RAC in coordinating RAC's work with other projects and
operations at the Airport and in RAC's contacts with any Federal, State, or local government
agencies. Ifrequested, RAC shall provide reasonable administrative space for the Work Liaison
on or contiguous to the work site, The Work Liaison shall provide such personnel as may be
needed from time to time.

3. Standard of Performance

RAC shall perform, or cause to be performed, all work on the Project with that degree of skill,
care and diligence normally exercised by professional performing equivalent work in projects of a scope
and magnitude comparable to the work hereunder.

RAC shall further perform, or cause to be performed, all work hereunder according to those
standards for work at the Airport promulgated by DOA, FAA, and any other interested Federal, State, or
local governmental units, including, without limitation, any Airport Design and Construction Standards.

RAC shall further require its Contractors to perform all work required of them in accordance with
the above standards and in a safe, efficient, good, and workmanlike manner. RAC shall require its
Contractors to replace all damaged or defective work. Subject to the terms and conditions stated herein,
RAC shall replace or correct such work not so corrected or replaced by any Contractor, or shall cause
such work to be replaced or corrected by another Contractor, and therealter shall prosecute, or shall assign
its rights to so prosecute to the City upon reasonable request therefor, any and all claims it may have
against Contractors for failure-by Contractors to comply with the standards of performance imposed upon
them in the Contracts and hereunder.

In the event RAC or its Contractors fail to comply with the above-referenced standards, RAC
shall perform again, or cause.to be performed again, at its own expcnse, any and all work which is
required to be re-performed-as a direct or indircct result of such failure. Notwithstanding any review,
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approval, acceptance, or payment for any and all of the work by the City, RAC shall remain solely and
exclusively responsible for the technical accuracy of all of the work, as defined herein and furnished
under this RAC Agreement. This provision shall in no way be considered as limiting the rights of the
City against RAC or its Contractors, either under this RAC Agreement, at law, or in equity.

4. Approval of Contractors

Prior to the hiring by RAC of Contractors, RAC shall submit a list of prequalified contractors to
the City for review and approval, which approval shall not be unreasonably withheld or delayed. In
addition, the City shall have the right (but not the obligation) to review and approve, which approval shall
not be unrcasonably.withheld or delayed, the form of RAC's construction contract with any person or firm
hired to act as a Contractor in connection with the performance of work. RAC shall include in its
construction contracts all provisions required by this RAC Agreement, such provisions as may be
required by law at the time such construction contract is awarded, and such provisions as may be
reasonably requested in writing by the City, its Risk Manager, its Purchasing Agent, and its legal counsel.

5. Assignment of Project Contracts

All Project Contracts shall contain provisions making them assignable to the City. Upon the
occurrence of an Event of Default under this RAC Agreement, the City shall have the right to require that
RAC complete the assignment to the City of any and all construction contracts. Such assignment shall be
in writing and in a form and substance acceptable to the City. RAC agrees that all such construction
contracts shall further contain a clause which provides that in the case of any construction contract so
assigned, the Contractor shall be deemed to have waived any and all claims, suits, and causes of action
arising out of or relating to the performance of such construction contract prior to the effective date of
such assignment, unless such Contractor notifies the City in writing of such claim, suit, or cause of action
prior to the effective date of such assignment. The City shall not be responsible for any claims relating to
such Project Contracts arising from or related to any fraud, misrepresentation, negligence, or willful or
intentionally tortious conduct by RAC, its officials, employees, agents, or other Contractors,

6. Requirements for Work

(a) Project Planning, Design, and Fabrication Phase:

RAC shall submit, or cause to be submitted, at such levels as may be reasonably
requested by the Work Liaison, proposed drawings, plans, and specifications or review and
comment by the Work Liaison. Such drawings, plans, and specifications, and all amendments
thereto, and the cost and schedule information to be provided by RAC under this Paragraph 6(a),
shall be subject to the approval of the Work Liaison, which approval shall not be unreasonably
withheld or delayed. Any- conditional approval or disapproval shall be accompanied by an
explanation. If RAC intends to adopt fast track construction procedures, RAC must still complete
each contract package to a reasonable level of detail (including alternate designs selected by RAC
for major structural, mechanical, electrical, and architectural elements) that will provide the Work
Liaison adequate information upon which to base its review and approval. RAC shall not proceed
with construction operations until all necessary approvals have been obtained.

(b) RAC to Provide Information:
Prior to the commencement of any work, and thercafter as often as may be

necessary to provide the Work Liaison with current and complete information about the work,
RAC shall submit to the Work Liaison'(i) initial and updated construction schedules (which shall

§



be reviewed by the Work Liaison for their impact and relation to other projects or operations at
the Airport) indicating the proposed and/or actual sequence of all work, and the estimated date of
completion of the work under each of RAC's contracts; (ii) initial and updated site utilization
plans, including limit lines, on-site storage and office areas, and proposed temporary alterations
or detours and support detours intended to maintain public access and support services to, from,
through, or past operating facilities at the Airport; and (iii) RAC's initial and updated cost
estimates tor the work, individually and aggregated.

© Installation, Construction, Start-Up, and Testing Phase:

®

(i)

(iii)

Rl T 7R

The Work Liaison shall have the right to monitor the work to assure that
the Project is instatled and constructed in conformity with the approved
drawings, plans and specifications, and in accordance with the applicable
standards therefor. In order to assist the Work Liaison in monitoring the
installation, construction, start-up and testing, RAC $hall submit, or
cause to be submitted, to the Work Liaison copies of all surveys, soil
borings, and field test reports; contracts; material certificates and
samples; approved shop drawings; lien waivers, payrolls, and requests
for payment by Contractors of any tier; progress reports; notification of
substantial completion of the work; maintenance and operations manuals
in connection with building systems; as-built drawings; warranties; test
and start-up results; and any other documents rclated to the work which
may be reasonably requested by the City.

No change order which materially changes the scope of the work or the
Project shall be implemented by RAC without review and approval by
the Work Liaison. Any conditional approval or disapproval shall be
accompanied by an explanation.

In the event the Work Liaison determines that the work is at material
variance from the approved cost, schedule, drawings, plans, and
specifications or applicable standards. RAC shall use its best efforts to
expeditiously resolve such variance through immediate consultation with
its Contractors. Until it has been determined by the Work Liaison that
the work has been performed without material variance from the
approved cost, schedule, drawings, plans, and specifications and
applicable standards, the Work Liaison may, by written notice to RAC,
(i) suggest to RAC that RAC withhold payments from any Coniractor
which has performed, in the judgment of the Work Liaison, work which
is at material variance from the approved cost, schedule, drawings, plans,
and specifications, or applicable standards or (ii) suggest to RAC that it
stop work where it is directly affected by such variance from the
approved cost, schedule, drawings, plans, specifications and applicable
standards. If RAC's response is unacceptable in the reasonable opinion
of the Work Liaison, the Work Liaison shall have the right to direct RAC
to stop any other work that is at variance with the approved cost,
schedule, drawings, plans, and specifications or applicable standards
until the affected work is corrected or replaced.

Any work which is at materjal variance from the approved cost, schedule,

drawings, plans, and specifications or applicable standards shall be corrected or replaced by RAC,
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directly or through its Contractors, provided that the Work Liaison has informed RAC of such
variance within ten business days following the performance of such work, unless the variance
affects the structural integrity or safety of the Project or the variance could not have been
discovered with due diligence, in which case the Work Liaison shall inform RAC of such
variance as soon as reasonably practicable. If such work is not corrected or replaced by RAC
within thirty (30) days following notice from the Work Liaison to RAC, the Work Lijaison may
cause such work to be corrected or replaced with the City's own forces or otherwise at the
expense of RAC, provided that in the event such work cannot be corrected or replaced within said
30-day period, RAC shall be afforded such additional time as the Work Liaison may determine to
be reasonably necessary to correct or replace such work.

7. Ownership

The City shall be and become the owner of each component of the PrOJCCt upon the City's
acceptance of that respective component.

8. No Damages for Declay

RAC agrees and shall cause its Contractors to agree that claims for damages or charges for
additional costs or fees shall not be made against the City by RAC or Contractors, absent bad faith, fraud,
or direct tortious interference, for costs incurred by reason of delays, disruptions, or hindrances in the
Contractors' work. In the event that any Contractor is delayed by causes beyond the reasonable control of
such Contractor, the Project schedule for the performance of the work may be extended by RAC with the
City approval to reflect the extent of such delay, provided that RAC shall have given the City written
notice within ten (10) days of the commencement of such delay and shall have received the City's written
approval of the extension, which approval shall not be unreasonably withheld. Such notice by RAC shall
include a description of the reasons for the delay and the steps to be taken by RAC and Contractor to
mitigate the effect of such delay on the Project schedule. The City's permitting any Contractor to proceed
with its work, or any part thercof, after such extension shall in no way operate as a waiver of any other
rights on the part of the City. The City shall not be responsible to RAC or its Contractors for any claims
for damages or charges for additional costs,or fees incurred by reason of delays, disruptions, or
hindrances caused by RAC's bad faith, fraud, or direct toriious interference with its Contractors.

9. Performance and Payment Bonds

RAC shall require each of its Contractors performing construction at or related to the Airport to
post a performance and payment bond in the value of the construction work to be performed under its
construction contract. Such bonds shall comply with the provisions of 30 1ILCS 550/1, as amended, and
Section 2-91-030 of the Chicago Municipal Code. The bond shall be in same form and content as
provided by the City. The surety issuing such bond shall be acceptable to the City's Risk Manager. The
City and RAC shall be named as co-obligees on all such bonds; provided, however, that the City shall be
named as the primary co-obligee.

10. Protection of FAA Facilities

If ttenching, jacking of pipe or casing, excavation for pavements or structures, site grading, and
vehicular traffic over earth areas will occur over, around and under FAA facilities such as equipment
houses, direct buried cables, and duct banks, all possible steps must be taken 1o ensure to insure their
integrity throughout the period of construction.activity.
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The Contractor shall notify the Commissioncr at least scventy-two (72) hours prior to any
excavation in the vicinity of FAA cables or ducts to arrange for a joint walking tour with cable location
equipment to identify precisely such cables and locations in order to assure the preservation of their vital
functions during construction.

1t. Protection of Utilities

(@) The Contractor shall take suitable care to protect and prevent damage to all
utilities from its operations on the Airport.

(b) When performing work adjacent to cxisting sewers, drains, water and gas lines,
electric or telephone or telegraph conduits or cables, pole lines or poles, or other utility equipment or
structures which are to remain in operation, the Contractor shall maintain such utilily equipment and
structures in place at its own expense and shall cooperate with the City department, utility company or
other party owning or operating such utility cquipment or structures in the maintenance thereof,

(© The Contractor shall be responsible for and shall repair all damage to any such
utility, equipment or structures caused by its acts, whether negligent or otherwise, or its omission to act,
whether negligent or otherwise and shall leave such utility, equipment, or slructures in as good condition
as they were in prior to the commencement of its operations. However, it is hereby agrecd that any such
utility equipment or structures damages as a result of any act, or omission to act, of the Contractor may, at
the option of the City department, utility company, or other party owning or operating such utility,

_equipment, or structures damaged, be repaired by such the City department, utility company, or other
party and in such event the cost of such repairs shall be borne by the Contractor.

12. General Conditions

RAC shall conduct any work, or cause such work to be conducted by its contractors, in
accordance with those standards for construction operations at the Airport set forth in the City's "General
Conditions" dated January 1, 1997, as may be revised, including, without limitation, Articles VI, X1V,
XV and XIX.

13. Additional Legal Requirements

(@ Veterans Preference:

6)} RAC shall insure that the following provision is inserted in all contracts
entered into with any contractors and labor organizations which furnish
skilled, unskilled and craft union skilled labor, or which may provide any
material, labor, or services in connection with the improvements,

(i) RAC shall comply with the provisions of 330 ILCS 55/0.01 et seq.,
which requires that a preference be given to veterans in the employment
and appointment to fill positions in the construction, addition, or
alteration of all public works. [n the employment of labor (except
executive, administrative and supervisory positions) preference shall be

i given to veterans of the Vietnam era and disabled veterans; however, this
v preference may be given only where the individuals are available and
qualified to perform the work to which the employment relates.
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(d)
(e)
]
(2)
(h)

@
6y
U]
(m)

Steel Products:

@) _This RAC Agreement shall be subject to all provisions of the "Steel
Products Procurement Act,” 30 ILCS 5651/! et seq., as it may be
amended {rom time to time. Steel products used in the improvements
shall be manufactured or produced in the United States.

(ii) For purposes of this Section, "United States" means the United States
and any place subject to the jurisdiction thereof and "Stee! Products”
means products rolled, formed, shaped, drawn, extruded, forged, cast,
fabricated, or otherwise similarly processed or processed by a
combination of two or more such operations, {rom Steel made in the
United States by the open hearth, basic oxygen, eclectric fumace,
Bessemer or other steel making processes. Knowing violation of this
Section may result in the filing and prosecution of a complaint by the
Attorney General of the State of [llinois and shall subject violators to a
fine of the greater of $5,000 or the payment price received as a result of
such violation.

MacBride Principles Ordinance:

) The City of Chicago through the passage of the MacBride Principles
Ordinance seeks to promote fair and equal employment opportunities and
labor practices for religious minorities in Northern Ireland and provides a
better working environment for all citizens in Northern Ireland.

(ii) In accordance with Section 2-92-580 of the Code, if RAC conducts any
business operations, it shall make all reasonable and good faith efforts to
conduct any business operations in Northern Ireland in accordance with
the MacBride Principles for Northern Ireland as defined in Illinois Public
Act 85-1390 (1988 Iil. Laws 3220).

Occupational Safety and Health Act, 40 U.S.C. 333; 29 C.F.R. 1926.1.

Hazard Communication Standard, 29 C.F.R. Part 1926.58.

Illinois Environmental Protection Act, 415 ILCS 5/1.

Tllinois Public Mechanics' Lien Act, 770 ILCS 60/23 (waiver of liens).

Criminal Code provisions applicable to public works contracts, 720 ILCS 5/33E.

Public Works Projects Act, 30 ILCS 570/0.01.

Deduction from Wages, 820 ILCS 115/9.

Section 2-92-250 of the Municipal Code of Chicago (Retainage).

Section 2-92-415 of the Municipal Code of Chicago (Child Support).

Prevailing Wage Act, 820 ILCS 130/1.
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Requirement).

Section 2-92-330 of the Municipal Code of Chicage (Chicago Residency
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EXHIBIT E

FORM OF LETTER OF CREDIT

(Date)

Department of Aviation

P.O. Box 66848

10510 West Zemke Road
Chicago, IL 60666

Attn: Commissioner of Aviation

IRREVOCABLE LETTER OF CREDIT NO.

Original Expiration Date: 20

Gentlemen:

We hereby establish our irrevocable Letter of Credit in your favor for the account of SIMPLY
WHEELZ LLC, a Delaware limited liability company, d/b/a Advantage Rent A Car, for the sum not
exceeding U.S, and ___ /100 Dollars ($ ).

Funds under this Credit are available to you unconditionally against your sight drafts for any sum
or sums not exceeding a total of Dollars (§ ) drawn on us mentioning our credit No.
purportedly signed by the Commissioner of Aviation or the City Comptroller of the City of

Chicago (whether acting or actual).

Our obligations hereunder are primary obligations to the City and shall not be affected by the
performance or non-performance by SIMPLY WHEELZ LLC, a Declaware limited liability company,
dfb/a Advantage Rent A Car, under any agreement with the City, or by any bankruptcy or other
insolvency proceeding initiated by or against SIMPLY WHEELZ LLC, a Deélaware limited liability
company, d/b/a Advantage Rent A Car. SIMPLY WHEELZ LLC, a Delaware limited liability company,
d/b/a Advantage Rent A Car is not the owner of or beneficiary under this Credit and possesses no interest
whatsoever in this Credit or proceeds of same.

We hereby agree with the drawers of the draft drawn and negotiated in compliance with the terms
of this credit, that said draft will be duly honored within two (2) business days after it is presented at this
office.

It is a condition of this Letter of Credit that it shall be deemed automatically extended without
amendment for a period of one year from the initial expiration date stated above or any future expiration
date hereof, unless at least sixty (60) days prior to the expiration date we mail you our notice, by
registered or ceniified mail, informing you that the Letter of Credit will no longer be automatically
renewed beyond the then expiration date. In the event that we notify you that it is our intention not to
renew this Leiter of Credit for an additional one year period we agree to also notify the following parties
by registered or certified mail: ’

Department of Aviation - Real Estate Division

P.O. Box 66848
10510 West Zemke Road
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Chicago, IL 60666
Attn: Deputy Commissioner of Real Estate

and

Corporation Counsel City of Chicago

30 North LaSalle Street, 14th Floor

Chicago, i1 60602

Attn: Deputy Corporation Counsel for Aviation

This Letter of Credit is transferable and assignable {rom time to time; any transfer request shall be
effected by presentation to the issuer of the attached transfer form accompanied by the original of this
Letter of Credit, provided that the holder hereof shall not incur any fees to the issuer as a condition to any
such transfer.

Partial Drawings and reductions are permitted.

This Credit is subject to the Uniform Customs and Practice for Documentary Credits ((1983)
Revision), International Chamber of Commerce publication No. 400 (IUCP) and to the Uniform
Commercial Code - Letters of Credit, [ll. Rev. Stat. ch. 26, sec. 5-101 et seq. (1989) as amended, as in
effect in the State of Illinois (UCC). To the extent the provisions of the TUCP and the UCC conflict, the
provisions of the UCC shall control.

NAME OF BANK

Authorized Signatory



EXHIBIT F

FORM OF INSURANCE CERTIFICATE (07/13) -

Is30e Do

INSURANCE CERTIFICATE OF COVERAGE

Named i »
lsured.
RFPS-
Adgress
(NUMBER & STREET) Projenr o,
€ STATEY (1] Contrpel r:
Deacrpton of
Operafonlocalion

Tho lagurance pokcies and andorsgments indicated be'aw have been Issued (o the deslgnaled named Insired with the podcy Bmits as set forth horoin
covering the pperation dnmlbec within the contract thng the named insured and the Cliy of Chicago  The Certfficate Issuer agroes thal in Uw avent
of . non 1 or matarial changa i g the bndl d poiicics, tha issuer val provide at least sixty (60) dayw prior written nation of such
chango o the CIry of Chicago at the address shown on this Certifleats. This cenificota Is Issupd to the City of Chicago in considaration of the contract

onterod lnto with lhe named insured, and Itis mutuafily undarstodd that the Clty of Chicage relisz on this cenficats as & basls for continuing sush
agreement with the named (nsured

Limbs of Liadliity
Type of Insurance tnsurar Hame Policy Rumber €1pimton Date Al Umits In Thousands
Each
m, | Gongral Liahd Ocourrence §
Ocourtence O cremsmade
[ Aremise-Oporatons Genera!
[} Exploson’Cotapse Undenyouna A <
() Produda/Completed Opersticns
(] Bunket Contractuat Product/Completad
] 8road Form Propery Damaga Operalions
2] wdepansent Contrectars Aggregate S
0] Persond Infury
3 Potssion
Each
Atomatle Liabll Auto) Ocourence $
Excoss LbabBy Each
1L umbrega tianiny Occumence 3
) S ttonslingls ,
JVorkers’ Campensation and Employers
Emoumra Liablity Lisoiivy $
|Amount of
Quilders’ Rish/Toursa of Construction i Contract
Professional Liablity | $
Qunes ConTociors Proactive 13
jOther
@} Each lnsurance pom/ tequired by this agieomont. except poliaes (or workers' and profeasiona) ladfity, wil read;

“The Chy of Chicago & an addiUonal Insured at raspacis 1O 0pAratons and acwmu of oron bohnlf of the nsmed Insured, ptdofmod under conbact
with or parmit from the City of Chicago®,

b} The G I, A e ond Excas sl bia Liabilty Policles describod provige for saparation of i ds sppls to the named i d and
tha Cily.

£} Wodkars Compenasation and Proparty Insuter shall walve all riphts of subrogation againat tho Cdy of Chicage.

d) Tha recelptof ths cerifcato b-,' ihe Crty does not constilute agreampnt by the Clry thal the Insurence requiements in the convact have been fully met,

of that the nce comp by this certificate sre in compliance with sl contracl requiremants
Narrre and Addresa of CSrOficats Holdwr ane Reclplent of Noce
Sqnatuee of
CertiTcato HoldeWAdtiConal tmsured A d
City of Chicapo - C
Dept, of Procurement g
121 North Ly Salle Street, Room 403 _ Address :
Chicago. L 86402
Tewphons
FORCITY USC OHL Y. T

€« € LANEICRER Y RCIATRNS



EXHIBIT G

FORM OF SHORT FORM RAC AGREEMENT

This document prepared by and
after recording return to:

Eric J. Fuglsang, Esq.
Quarles & Brady LLP
300 North LaSalle Strect
Suite 4000

Chicago, IL 60654

SHORT FORM RAC AGREEMENT

THE CITY OF CHICAGO, a municipal corporation and home rule unit of local government
organized and existing under Article VII, Sections 1 and (6)(a), respectively, of the 1970 Constitution of
the State of Illinois, as landlord ("Landlord"), hereby leases to SIMPLY WHEELZ LLC, a Delaware
limited liability company, d/b/a Advantage Rent A Car, as RAC ("RAC"), and RAC hereby leases from
Landlord, pursuant to the terms and conditions of an agreement (the "RAC Agreement”) dated as of the
date hereof between Landlord and RAC, a certain portion of certain real property ("Premises") located in
City of Chicago, Cook County, lllinois, which real property is more particuilarly described on Exhibit 4
attached hereto and made a part hercof. Capitalized terms used but not defined herein shall have the
meanings set forth in the RAC Agreement.

1. Term. The term of the RAC Agreement will commence , 20 and
end , 20 ,, unless sooner terminated in accordance with the terms and provisions
thereof.

2. Reservation of Easements to Landlord. Landlord has reserved to nself certain non-

exclusive easements on the terms sct forth in the RAC Agreement.

3. RAC Agreement Controls Short Form, This Short Form RAC Agreement is executed
to give notice to third parties of the.existence of the RAC Agreement and is not intended to modify or
amend the RAC Agreement in any respect. The provisions of the RAC Agreement shall control over the
provisions of this Short Form RAC Agreement. For details concerning the terms and conditions of the
RAC Agreement, the RAC Agreement itself should be consulted.

4. Limitation of Liability. The liability of Landlord under this Short Form RAC
Agreement shall be limited to the same extent that the liability of Landlord is limited under the RAC
Agreement.



IN WITNESS WHEREOF, the parties have executed this Short Form RAC Agreement as of
,2013.

LANDLORD:

CITY OF CHICAGO,
a municipal corporation

By:

Commissioner of Aviation, Department of Aviation
RAC:

SIMPLY WHEELZ LLC, a Delaware limited
liability company, d/b/a Advantage Rent A Car

By:
Name:
Title:
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STATE OF )

) SS
COUNTY OF )
I , Notary Public in and for said County, in the State aforesaid,
DO HEREBY CERTIFY that personally known to me to be thc

Commissioner of the Department of Aviation of the City of Chicago, a municipal corporation, and
personally known to be to be the same person whose name is subscribed to the foregoing instrument,
appeared before me this day in person and acknowledged that as such Commissioner of the Department of
Aviation of said City, he/she signed and delivered the said instrument as his/her own free and voluntary
act and as the free and voluntary act of said City, for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal this __ day of _ .20 .
Notary Public
STATEOF __. )
)SS

COUNTY OF )

I, , Notary Public in and for said County, in the State aforesaid,
DO HEREBY CERTIFY that and
personally known to me to be the and , of

,a , and personally known to be to be the

same persons whosc names are subscribed to the foregoing instrument, appeared before me this day in
person and severally acknowledged that as such and of said

limited liability company, they signed and delivered the said instrument as their own free and voluntary
act and as the free and voluntary act of said limited liability company, for the uses and purposes therein

set forth.

GIVEN under my hand and notarial seal this day of ,20_ .

Notary Public
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EXHIBIT A
(to Short Form RAC Agrecement)

LEGAL DESCRIPTION

THAT PART OF THE NORTHWEST QUARTER OF SECTION 4, TOWNSHIP 40 NORTH, RANGE
12, EAST OF THE THIRD PRINCIPAL MERIDIAN, AND THE SOUTH 50 FEET (MEASURED
PERPENDICULAR) OF THE SOUTHWEST QUARTER OF SECTION 33, TOWNSHIP 41 NORTH,
RANGE 12, EAST F THE THIRD PRINCIPAL MERIDIAN, LYING WEST OF THE RIGHT OF WAY
OF THE CANADIAN NATIONAL/METRA RAILROAD RIGHT OF WAY, EXCEPT THE RIGHT OF
WAY OF MANNHEIM ROAD AS RELOCATED.
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EXHIBIT H

CFC ORDINANCE

[SEE ATTACHED]
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EXHIBIT 1

BOND ORDINANCE

[SEE ATTACHED]



EXHIBIT J

FORM OF TERM COMMENCEMENT CONFIRMATION

Landlord: THE CITY OF CHICAGO, a municipal corporation and home rule unit of local
government organized and existing under Article VII, Sections | and 6(a), respectively,
of the 1970 Constitution of the State of Iilinois (the "City")

RAC: SIMPLY WHEELZ LLC, a Delaware limited liability company, d/b/a Advantage Rent A
Car ("RAC")

This Term Commencement Confirmation (this "Confirmation") is made by the City and RAC
pursuant to that certain Consolidated Rental Car Facility Lease and License Concession Agrcement dated
as of , 20 (the "RAC Agrcement") for the Premises demised thereunder, all on the
terms and conditions set forth therein, as modified hereby. This Confirmation is made pursuant to

Subsection 5.1(c) of the RAC Agreement.

l. Construction Commencement Deadline. The Construction Commencement Deadline
undex Subsection 15.28(a) of the RAC Agreement shall be and is hereby established and confirmed as

20

2. RAC Access_Date; CRCF Substantial Completion. The RAC Access Date under
Subsection 5.1(c) of the RAC Agreement shall be and is hereby established and confirmed as
, 20__; the date of CRCF Substantial Completion under Subsection 5,1(c) of the RAC

Agreement shall be and is hereby established and confirmed as ,20

3. Rent Commencement Date; Expiration Date. The Rent Commencement Date under
Section 4.2 the RAC Agreement shall be and is hereby established and confirmed as
20___; the Expiration Date under Article 1 of the RAC Agreement shall be and is hereby established and
confin rmcd as ,20

4. Base Rent. Base Rent during the initial five (5) years of the Tenn of the RAC Agreement
is hereby established and confirmed as and /100 Dollars (§ ) per
year (calculated by multiplying $ by by ), payable in equal monthly
installments of and __ /100 Dollars (§ ) each, and otherwise in

accordance with the terms and provisions of the RAC Agreement, and subject to adjustment as provided
therein.

5. Acceptance of Premises. RAC has inspected the Premises and affirms that the Premises
is acceptable in all respects in its current "as is" condition, subject to the terms and provisions of the RAC
Agreement applicable thereto, including the City's warranty obligations and the City's capital repair and
replacement obligations to the extent expressly set forth in the RAC Agreement.

6. Incorporation. This Confirmation is incorporated into the RAC Agreement, and forms an
integral part thereof. This Confirmation shall be construed and interpreted in accordance with the terms
of the RAC Agreement for all purposes. Capitalized terms not otherwise defined herein shall have the
same meaning as set forth in the RAC Agreement.

IN WITNESS WHEREOQF, the City has caused this Confirmation to be executed on its behalf
by the Commissioner of the.City's Department of Aviation, pursuant to due authorization of.the City
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Council, and RAC has caused this Confirmation to be executed on its behalf by its
and attested by its , pursuant to due authorization of its

members, all as of the day and year first above written.

CITY:

CITY OF CHICAGO, a municipal corporation and home rule
unit of local government organized and existing under Atticle
VI, Sections 1 and 6(a), respectively, of the 1970 Constitution
of the State of lllinois

By:
Commissioner of Aviation, Department of Aviation

RAC:

SIMPLY WHEELZ LLC, a Delaware limited liability
company, d/b/a Advantage Rent A Car

By:
Name:
Title:

ATTEST:

By:
Name:
Title:

RAC's Illinois agent for service of process:

Print Name: \
Print Address:

Title:

THIS CONFIRMATION SHALL NOT BE VALID OR EFFECTIVE FOR ANY PURPOSE
UNLESS AND UNTIL IT IS SIGNED BY THE CITY
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EXHIBIT K

CITY O&M STANDARDS

Llectrical, Mechanical and Plumbing Systems

RAC shall test, operate, maintain, repair, and keep in good operating condition all mechanical, electrical,
and plumbing equipment for the following:

HVAQC, including without limitation, the following systems and/or items:

Air handling units, air terminal boxes, fans, heating units, piping systems, pumps, reheating coils,
smoke exhaust systems, temperature controls/Building Automation System, unit heaters, VAV systems,
water treatment testing, smoke detectors, fire detectors and alarms, fin tube radiation, heat tracing, filters,
cooling systems/coils.

Electrical, including, without limitation, the following systems and/or items:

Adbvertising signage, general and emergency lighting, interior and exterior lighting fixtures, low
voltage service and distribution (480 volts or less), motors and controllers, power and lighting panels,
transformers, VFD drives, UPS systems, heaters/heat tracing.

Plumbing, including, without limitation, the following systems and/or items:

Domestic water piping/pumps, drinking fountains, fire protection (including any Halon systems),
floor and area drains, pray water, plumbing fixtures, pumps (water, sewage, and storm (excluding curb
front and roadway), sanitary sewer, vent piping and drains (excluding curb front and roadway), water

heaters.

General Maintenance Services

RAC shall maintain and repair, including, without limitation, the following systems and/or items
in the common areas of the customer service building, the garage and the Quick Turnaround Areas
(QTAS):

Acoustic ceiling tiles, carpet, terrazzo, interior doors and door hardware, door re-keying/inventory
controlled management/hardware, flooring and tiles, glass and glazing, masonry — interior/exterior,
metals — interior/exterior, metal ceiling, roofing/decking, railings and handrails, restroom
equipment/fixtures, roof, safety treads on steps, painting, drywall all surfaces, carpentry, exterior and
interior doors, clevators, fire alarm system, high voltage service and distribition, minor
structural/concrete repair, replacement/repair of interior and exterior glass and frames, painting,
plumbing, and electrical, locksmith services, repair/replacement of terrazzo flooring and carpets,
repair/replacement of sinks, toilets, automatic sensors, faucets and hand dryers, repair/replacement of
common area or limited access doors, door frames, overhead doors, wall bumpers and weather
stripping, repair/replacement of general building signage.

Cleaning Specifications .

For purposes of this RAC Agreement “clean” shall mean: 1. Free from dirt, dust, litter, stain or
impurities; unsoiled.-2aEree from foreign matter or pollution. 3. The presence of appropriate surface gloss



protection, unadulterated clean air, clean drinking water. Continuous cleaning is defined as the execution
of cleaning tasks performed on an on-going daily basis, at minimum.

Eustomer Lobby l
Tasl Freguency
Remove Graffiti Continuous
Police Litter Continuous
Empty Trash Receptacles Continuous
Replace trash liners Continuous
Spot Clean Building Surfaces Continuous
Dust, mop or swecp As needed
Damp mop non-carpeted floors As needed
Restore Terrazzo Daily
Door glass and frames cleaned Daily -
Windows within reach dusted Daily
Clean and disinfect ticket counter:
(keyboard, computers, calculators) Daily
Telephones cleaned and disinfected Daily
Planters/ plant pots police & clean Daily
Spot clean/wash signage Daily
Floor mats spot cleaned & washer Daily
Stairwells policed & cleaned Continuous

[ Customer Entry and Exit Arcas

Task Frequency

Remove Graffiti Continuous

Police Litter Continuous

Empty Trash Receptacles Continuous

Maintain doors and glass Continuous
Dust, mop or sweep As necded
Darap mop non-carpeted floors As needed

. Restore Terrazzo Daily
[ Public Areas and Corridors J

Task , Frequency

Remove Graffiti Continuous

Police Litter Continuous

Empty Trash Receptacles Continuous

Spot Clean Building Surfaces Continuous

Spot clean furniture surfaces Daily

Damp mop non-carpeted floors As needed
' Vacuum completely As needed
3 Spotl mop Ag needed
3 Dust, mop or sweep AS needed
. Clean and disinfect windows As needed
i Clean and disinfect water fountain . As,needed
0. Clean and disinfect pay phones As needed
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Restore Terrazzo Daily

Door glass and frames clcaned Daily
Windows within reach dusted Daily
Clean walls and partitions Daily
Telephones Clean and disinfected Daily
Planters/ plant pots police & clean Daily

Spot clean and wash signage Daily
Floor mats spot cleaned & washer Daily
Stairwells policed & cleaned Daily
Remove refuse on exterior sidewalks

and driveways Daily
Stairs

Task Frequency
Remove Graffiti Continuous
Police Litter Continuous
Empty Trash Receptacles Continuous
Spot Clean Building Surfaces Continuous
Dust, mop or sweep As needed
Damp mop non-carpeted floors As needed
Vacuum completely Bi-weekly
Vacuum Traffic Lanes & remave soil As needed
Remove carpet stains As needed
Dust building surfaces Weekly
Restrooms Facilities

Task Frequency
Remove Graffiti Continuous
Police Litter Continuous
Empty Trash Receptacles Continuous
Spot Clean Building Surfaces Continuous
Spot clean mirrors, partitions & fixtures Daily

Spot clean furniture surfaces Daily
Dust, mop or sweep As needed
Damp mop non-carpeted floors As needed
Remove carpet stains As needed
Vacuum Traffic Lanes & remove soil As needed
Dust building surfaces Weekly
Dust furniture surfaces Weekly
Vacuum completcly Bi-weekly
Restore Terrazzo As needed
Clean and disinfect fixtures Continuous
Refill dispensers As needed
Disinfect all surfaces Continuous
Disinfect toilets and urinals Continuous
Wet clean and disinfect floors As needed
Clean and refill floor drains -As needed
Replenish supplies As needed
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| Custodial Closets

Task Frequency
Police Litter Daily
Empty Trash Receptacles Daily
Spot Clean Building Surfaces Daily
Dust, mop or sweep Daily
Clean and disinfect fixtures Daily
Clean building surfaces Weekly
Damp mop non-carpeted floors Weekly

[ Elevators _]
Task Frequency
Remove Graffiti Twice Daily
Police Litter Twice Daily
Spot clean surfaces Twice Daily
Dust, mop or sweep Daily
Remove carpet stains As needed
Dust surfaces Daily
Clean elevator door tracks Daily
Clean floor mats Daily
Damp mop non-carpeted floars Bi-weekly
Vacuum completely Bi-weekly
Quick Turnaround Area
General All the systems, utilities and improvements pertaining to the QTA shall be kept in first

class repair, operating condition, working order and appearance and in form and
function for which the systems, utilities and improvements were designed.

Daily All trash and debris shall be placed in appropriate trash collection receptacles with tight
fitting lids that will be kept closed at all times, other than for the disposal into or the

emptying of, said receptacles.

PROJECT WORK

Frequency

Carpet Shampooing “Bonnet Method”
Carpet Shampooing “Extraction Method”

Machine Scrub Floors
Recondition Finished Floors
Windows — Exterior

Blinds

Wall Washing

Furniture Cleaning

Exterior Surfages

Daily
Monthly -
Daily
Monthly
Quarterly
Monthly
Quarterly
Quarterly
Annually
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OFI-AIRPORT RENTAL CAR CONCESSION LICENSE AGREEMENT
AT CHICAGO O'HARE INTERNATIQNAL AIRPORT

THIS OFF-AIRPORT RENTAL CAR QPNCESSI LICENSE AGREEMENT
{"License") is made aud entered into effective as ofthis_l . dayof _THgso1__, 2013 (the "Effective
Date”), by aud between the CITY OF CHICAGO, a nmunicipal corporamn and home rule unit of local
govermment organized and existing under Article VI, Sections 1 and 6(x), respectively, of the 1970
Constitution of the State of Illinois (the “City"), and Simply  Wheelz LLC  d/b/a

WITNESSETH:

WHERFEAS, the City owns aud operates that certain airport located within the City and
commonly known as Chicago O'Hare International Airport (" Airport™); and

WHEREAS, the City has the authority to lease and Jicense premises and facilities and to grant
rights and privileges with respect to the Airpott; and

WHEREAS, Licensec is engaged in the business of reuting Motor Vehicles, operates a reutal car
concession near the Airport and desires to obtain a license from the City in ovder to obtain certain vights
and privileges with respect Lo the Airport, all as hereinafter provided; and

WHEREAS, the City is willing to license such rights to Licensee upon the terms and conditions
hereinatier provided; and

WHERRAS, the City and Licensce acknowledge that the continued operation of the Anpotl as
safe, convenient, and attractive facility is vital Lo the economic health and welfare of the City, and that the

City's right to monilor performance under this License by Licensee is a valuable right incapable of

quantification.

NOW, THEREFORE, for and in coasideration of the premises, the mutual covenants and
agreentents herein contained, and other valuable consideration, the parties hereto covenant and agree as
follows;

ARTICLE 1
DEFINITIONS

The following terms, when used in this License, shall have the following meanings:

"Affiliate" - shatt have the meaning sct fouth in Subsection 5. 11} hereof.

"Airport" - means Chicago O'Hare International Airport, as the same may be designated from
tinic to time during the Term hereaf.

"Airport Sceurity Act” - means 49 U.S.C. 44901 el seq., and the rules and regulations
promuigated thereunder, as the same may be wmended from time to time.

"Aunnual Statement” - shall have the meaning set foith in Subscetion 4.2(b) hercol.

"ATS" or "Airport Trausit System" means (he Alrport's automated people mover system which
ruvels on a dedicated guideway providing passenger service at the Aiport, including, without limitation,




to Terminals, parking arcas and the Joint Use Facility, and including, without limitation, the vehicles used
for transport, stations, and all related equipment and associated improvements from time to time. together
with any expansions or extcn‘sions thereof in connection with the Joint Use Facility.

“Bond Indenture” - means the Indenture of Trust by and between the City and The Bank of New
York Mellon Trust Company, N.A., as trustee, as supplemented and amended from time to time.

"Boud Ordinance” - means that certain ordinance adopted by the City Council of the City ol
Chicago on NMarch 13, 2013 (CJP 47683 through 47813), which Bond Ordinance, ameng other things,
provides for the issuance of the Bonds to fund the design and construction of the Joint Use Facility and
the CRCT Project hereunder, as such ordinance may be further supplemented or amended {rom lime to
time.

"Bonds" - means. collectively, the Series 20(3 Bonds, and any Additional Bonds and Subordinate
Bonds (including. in either case, and without limitation, the TIFIA Loan), {rom time to time Outstanding
under the Bond Indenture, as cach such term is more specifically defined in the Bond Indenture.

"Bundle" - shall have the meaning set forth in Subsection 3.1(n) hereof.

"CERCLA" - shall have the meaning set forth in Subsection t3.1(d) hereot.

"CFC" or "CFCs" or "Customer Facility Charge(s)" - means the customer facility charge or
customer facility charges to be collected by the Off-Airport RACs and the On-Airport RACs, and
remitted to the City (or to such other person as directed by the City from time to time, for the benefit of
the City), pursuant to the CFC Ordinance, and as further defined and provided in each On-Airport RAC
Agreement and Off-Airport RAC Agreement.

"CEFC Ordinance” - means, collectively, those certain ordinances adopted by the City Council of
the City of Chicago on June 9, 2010 (CJP 93499 through 93505) and December 12. 2012 (CJP 43893
through 43901), which CFC Ordinance. among other things, imposes a CFC on rental car customers at the
Airport. as such ordinances may be further supplemented or amended from time to time. A true and
correct copy of the CFC Ordinance. as the same exists as of the Cffective Date hereof. is attached as
Lxhaibie D hereto and made a part hereof,

"CFC Report” - shall have the meaning set torth in Subsection 4.3(b) hercot.

"CFC Statute” - means Seclion 6-305(j) of the [ilinois Vehicle Code, 625 ILCS 5/6-305(j).

"City" - means the City of Chicago, ils successors and assigns. In any case under this License
that the City may or shall take any action, the Commissioner (as hereinafter defined) is authorized to take
such action unless this License expressly provides for action by the corporate authorities of the City or by
resolution or ordinance, and except as otherwise provided now or hereatter by applicable taw, the rules
and regulations of the City, or by resolution or ordinance of the corporate authorities of the City.

"City Respousc Actions" - shall have the nieaning set fortly in Subsection [3.7(c) hercof.

"Claim"” - shall have the meaning set forth in Subsection |3.1(a) hereof.

"Code” - means the Municipal Code of the City of Chicago. as amended from time to time.

"Commencement Date” - shall mean August 1, 2013,



"Commissioner” - means, for the purposes of this License, the Commissioner of Aviation of the
City (or any successor thereto m whole or in part as to his or her duties as the person in charge of the
aperation of the Airport on behalf of the City).

"Common Use Transportation System' - shall mean, collectively, the ATS, together with such
buses. bussing systems, and other vehicles as may be used and made available only and exclusively
during such time or titmes as the ATS is not then in operation for any rcason.

“Concession Fee” - shall have the meaning set forth in Subsection 4.2(a).

"Concession Recovery Fee" - shall have the meaning, set torth in Section 2.3 hereo(.

"Contract” - means the written contract or other agreement under which a Motor Vehicle is
rented at Licensee’s Storefront to a customer by Licensee.

"Contract Day" - ieans, with vespect to rentals of Motor Vehicles, up to a twenty-five (25) hour
period (or fraction thereof) tor the first Contract Day, and successive twenty-four (24) hour periods (or

fractions thereot) for each successive Contract Day.

“Contribution” - shall have the meaning sct forth in Subsection 5. [(n) hereof.

"CRCE" - means that portion of the new Joint Use Facility to be constructed at the southeast
corner of the intersection of Zemke and Mannheim Road (current O'Hare’s Surface Parking Lot F) in the
City of Chicago, County of Cock. State of [Hinois consisting of: (i) the ES (but specifically excluding
those portions of the ES allocated as the Public Parking Area); (ii) the QTA, together with a dedicated
roadway [or rental vehicle use only connecting the ES and QTA: and (iii) the portion of the common
ateas of the Joint Use Fucility allocated and dedicaled to the CRCF from time to tune, as reasonably
determined by the City. The CRCF does not include (a) the Public Parking Area, or (b) the Common Use
Transportation System. -

"CRCF Project” - shall mean the permitling, design, development, construction, equipping.
turnishing. and acquisition of: (i) (a) the CRCF, including the associated structures, roadways. facilities,
infrastructure improvements to utilities, and other infrastructure to support the CRCF, and (b) additions.
extensions. and improvements 10 the ATS, in each case Lo the extent that such purposes are pcrmitted
under the CFC Statute: and (i7) such other purposes refated to the CRCY as are permitted under the CFC
Statute and determined by the Commissioner.

"Debt" - shall have the meaning sct forth in Subsection 3. 1(f) hereof.
“Default Rate” - the rate of ten percent (10%) per annun compounded daily, unless a lesser
intercst rate shall then be the maximum rate pennissible by Law with respect thercto, in which event said

lesser rate shall be the Default Rate.

"Domestic Partners” - shall have the meaning set forth in Subsection 5.1(n) hereof.

"Environmental Assessment” - shall have the meaning set forth in Subsection 13 1(b) hercot.

"Environmental Damages” - shall have the meaning set forth in Subscetion 13.1(¢) hereof.

"Environmental Law" - shall have the meaning set forth in Subsection 13.1(d) hereot.




"ES" - shall mean that certain elevated structure located on the Joint Use Facility Property and
containing nultiple stories. and whereby portions of such ES shall be allocated (i) to the On-Airpon
RACs for vehicle ready/return operations, vehicle storage. a customer service center, including customer
service counters, waiting areas. and office space, and (ii) as the Public Parking Area.

"Eveat of Default” - shall have the meaning set forth in Section 9.1 hercof.

"Excess Fees” - shall have the meaning sct forth in Section 12.6 hereof.

"Existing Environmental Report” - shall huve the meuning set forth in Section 13.3 hereaf,
“Expiration Date” - means the filteenth {(15th) anniversary of the Commencement Date.

"Federal Aviation Administration” (sometimes abbreviated as "FAA") - means the Federal
Aviation Administration created under the Federal Aviation Act of 1938, as amended, or any successor
ageney thercto.

"Fees” - mcans, collectively, the Concession Fee and any other sums due and payable by
Licensee from time to time hereunder (orher than the CFCs, which shatl be considered a separate and
distinct obligation ot Licensee hercunder).

“Gross Revenues” - means all revenues paid or due to Licensee arising out of or in connection
witli its operations at. or m connection with, the Airport, including, without limitation: (a) all time and
mileage revenues and al revenues from the sale of personal accident insurance, or any insurance of a
similar nature, (b) all Concession Recovery Fees, (c) sums received by the Licensce for damage to Motor
Vehicles or Licensec's property or premises. or from loss. conversiot, or abandeanment of Motor Vehicles
{svithout mark-up or addibonal fees). and (d) wl other revenues paid or due Lo Licensee ansing out ol or in
connection wilh its operations at the Airport.  Gross Revenues shall not include: (i) amounts of any
Federal, State. or municipal taxes; (i) any CFCs collected by Licensee; (iii) amounts for credits, refunds,
or adjustments to customers for transactions made at. or in connection with, the Airport at the time of. or
prior to, the closc-out of the rental transaction and shown on the customer Contract (without mark-up or
additional fees); (iv) sums rcceived by reason of Licensee's disposal of personal properly (capital assets)
{without mark-up or additional fees): (v) sums received by Licensee from its customers for traffic tickets,
parking tickets. highway tolls. towing charges, impound fees, and other similar governmental fines and
charges actually paid by Licensce on behatl of such customers (without mark-up or additional lees); and
(vi) swms reccived by Licensce lor pass-through charges collected by Licensee from its customers with
respect to damage repair. parts replacement, and extraordinary cleaning of vehicles, and towing and
transporting ol damaged vehicles, rented by such customers, and replacement of keys for such vehicles
(without mark-up or additional fees) The retroactive adjustment by Licensee ol Gross Revenues
designated as volume discounts or rebates, corporate discounts or rebates. or any other designation of any
nature, ov for any purpose, is prohibited.

"Hazardous Materials” - shall have the meaning, set forth in Subsection 13. 1(e) hereof.

"Identified Parties” - shall have the meaning set (orth in Subscetion 5.1(n) hereot.
"Indemnaificd Party” - as defined in Subscetion 6.1¢a) hereof
“Joint Use Facility” - shall nwean, collectively. the CRCE. the Public Parking Arza. und the Joint

Use Facility Properly, wgether with the Common Use Transportation Systemy (cluding ATS vehicles)
associated therewith.



"Joint Use Facility Property” - The real property and the land underlying the foint Usc Faciiity.,
“Laws" - shall have the meaning set forth in Section 5.1 hereof.

"License Year” - imeans the twelve (12) month period commencing on the Commencement Date
and each subsequent twelve-month period falling wholly or partly within the Term.

"Licensee's Storefront” - means the retail location from where Licensee operates its Motor
Vehicle remtal business servicing users. passengers and/or customers of ov fruom the Airport.

“Mayor” - shall have the meaning set forth in Subsection 5.1(n) hercof.

"Motor Vehicle” means any motor vehicle within the meaning of Section 1-146 of the Hllinois
Vehicle Code, 625 IL.CS 5/1-146.

"Off-Airport RAC" - A rental car company (including, without limitation. Licensee) that (i) is
not a On-Airpoit RAC. (ii) serves customers at the Airport, and (iii) is a party to a valid Otf-Airport RAC
Agreement.

"Oft-Airport RAC Agreemcent” - An Off-Airport Rental Car Concession License Agreement
(including, without limitation. this License) between the City. as licensor, and an Oftf-Airport RAC, as
licensee, pursuant to which such Off-Airport RAC has the right 10 operatc a rental car concession
providing rental car services to customers at the Airport. ot any successor Concession License Agreement
between the City and such OfT-Airport RAC, pursuant (o which such Oft-Airpart RAC has the right to
operate a rental car concession providing rental car services to customers at the Airport.

"On” - shall have the meanmyg ser forth in Subscction 13 1(1) hercof.

"On-Airport RAC" - A rental car company thatl (i)is a party to a valid On-Airport RAC
Agreement with the City, (ii) is located at the Airport or the CRCF, and (iit) is a member ol the RAC
Counsortium,

"On -Airport RAC Agreement” - meaas. for any On-Aimpott RAC, the agreement between such
On-Airport RAC and the City for the lease of premises within the CRCF, and the use thereof by such On-
Atrport RAC, to carry out its Rental Car Purposes at the Airport. and paymeats to the City relating
thereto, as supplemented, amended. moditied. or superseded from time to lime in accordance with its
terms.

"Other Contract” - shall have the meaning set torth in Subsection 5.1(n) hereof.
"Owners” - shall have the meaning set forth in Subsection 5.1(n) hereof.

“Partial License Year” - means the period (consisting of less than twelve (12) months) from the
Commencement Date or any more recent anniversary of the Commencement Date (o and including the
Expiration Date or termination date of this License. if the Term cnds on a date other than the scheduled
Expiration Date (other than because ot an Event of Default).

"Person” - means any corporation, associution, partnership, linited liabilitcy company, joint
venture, trust, organization, business. individual. or government or any govermmental agency, or political
subdivision thereot.



"Pick-Up/Drop-Ofl' Area" - means that certain area located at or adjacent to the Joint Use
Facility. such area being designated by the City from time to time for the picking up and dropping off of
Licensee's customers at the Airport, which Pick-Up/Drop-Off Area is currently depicted on Exhibit .1
atlached hereto and made a part hereof.

npopid . . . . . .
Political fundraising committee” - shall have the meaning set forth in Subsection 5.1(n) hereof.

"Pre-Existing Condition” - shall have the meaning set forth in Subsection 13.1{g) hercof.

"Prevailing Wage Act” - shall have the meaning set forth in Subsection 5. 1(b)(i) hereof.

"Public Parking Aren" - mcans that portion of the ES cousisting of the floors, parking areas,
improvements, offices. and other arcas dedicated solely to public parking from time 1o time. together with
that portion of the common areas of the Joint Use Facility allocated and dedicated to the Public Parking
Area from time to time. as veasonably determined by the City. and aot otherwise comprising part of the
CRCF orthe ATS. '

"QTA" - shall mean a multi-story fucl/car wash quick turn-around vehicle service Tacility
comprising a portion of the CRCF and locatzd on that portion of the Joint Use Facility Propeny located
adjacent to the ES. '

"RAC Consortium"” - shall mean the On-Airport RACs operating and occupying a portion or
portions of the CRCF from time to time pursuant to valid On-Airport RAC Agreements, which RAC
Consortium shall be organized by, and shall remain subject to, a certain aperating agreement.

"RCRA" - shall have the meaning set forth in Subsection 13. 1{d} hereot,

"Release” or "Released" - shall have the meaning set forth in Subsccetion 13.1(h) hereot.

“Rental Car Purposes” - The rental of Motor Vehicles, support functions such as the wushing,
fueling, and storage of Motor Vehicles held for rental, and the related provision of gasoline. collision
damage waiver protection, insurance (including. but not limtted to, personal injury insurance), the rentil
of children's car seats, mobile telephones, and such other services. items, and equipment are reasonably
associated with the rental of Motor Vehicles.

"Response” or "Respond” - shalt have the meaning set forth in Subsection 13.1(i) hereof.

"SARA" - shall have the meaning set forth in Subsection 13. 1(d) hereof.

"Security Deposit” - means fwenty-Five Thousand and No/100 Dollars ($25,000.00), subject to
Scction 4.6 heceof’,

"Special Waste" - shall have the meaning sct forth in Subsection |3.1(j) hereof.

"Sub-Owners” - shall have the meaning set torth in Subseghon . 1{n) hereaf.

e

Taxes” - shall have the meaning set forth in Section 4.7 hereof.

"“Term” - means the term of this License shall commence on the Commencement Date and shall
expire on the Expiration Date, subject to the City's nights under this License.
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“Terminal” - means the existing terminal building(s) at the Aicport that are open to the public for
the purpose of flight ticket purchase, public labby, waiting, baggage check-in, and those other services
rclated to public air travel.

"TIFIA" - means The Transportation Infrastructure Finance and [nnovation Act. MAP-21 §2002,
23 USC §§ 601-609. as the same may be amnended. moditied, or supplemented trom time to time.

"TIFIA Loan" - means that loan or [vans, it any. to the City from the United States Department
of Transportation to tund. in part, the Joint Use Facility, pursuant to TIFIA.

"TIFIA Loan Documncents” - incans the documents and authorizations relating o the issuance,

financing, investment, application, and retirement of the TIFIA Loan, as supplemented and amended trom
time to time.

"Waste Sections” - shall have the meaning set forth in Subsection 5.1(m) hereof.

ARTICLE 2
RIGHTS GRANTED

Section 2.1 - License. The City does hereby license to Licensee during the Term hereof the non-
exclusive right 1o utilize the Pick-Up/Drop-Off Area for the limited purposes set forth in Section 2.2
hereof. Licensee's license of the Pick-Up/Drop-Off Arca shall be further subject to any and all casements.
licenses, and other rights with respect to the Pick-Up/Drop-Off Area and/or the Joint Use Facility granted
to or vested in any other governmental entities or agencies, such as the FAA. Licensee acknowledpes that
there may currently exist. and that the City may grant in the (uture, easements and rights on, over. or
under the Pick-Up/Drop-Oft Area and/or the Joint Use Facility for the benetit of suppliers or owners of
utilities that service the Airport, and Licensee hereby consents to any such utility easements whether now
in existence or fater granted. Notwithstanding anything contained herein to the contrary, Licensee shall
have no right to use or occupy the ltoint Use Facility, or any portion thereof.

Section 2.2 - Use. Subject to lhe terms and provisions contained in this License, and all
applicable rules, regulations. laws, otdinances, codes. and orders of any Federal, State, or local
government or subdivision thercot in connection with the conduct of aclivilies by Licensce at the Airport,
Licensec is granted the following rights only and uo other (and shall use the Pick-Up/Orop-Ott Avea for
the tollowing purposes only):

(a) Licensee shall utilize the Pick-Up/Drop-OIT Area for the sole and limited purpose
of pickiog up and dropping off Licensee's customers when transporting such customers between the
Airport and Licensee's Storefront.  Further, Licensee's customers shatl have the nght to utilize the ATS
(or the Common Use Transportation System, as the case may be) for transportation between the Pick-
Up/Drop-OIT Area and the Tenminal, subject to the terms and conditions hereinalter set forth,

(b) All of Licensec's operations hereunder, shall take place at the Pick-Up/Drop-Oft
Arca unly and from no other location at or on the Airport or the Joint Use Facility.

(¢) [icensee shall not use or occupy, or permit the Pick-Up/Drop-OIT Area to be
used or occupied. or do or permit anvthing to be done in or on the Pick-Up/Drop-Oft Area, in whole or in
part, in any manner which would in amy way violate any certificate of occupancy aftecting the Pick-
Lp/Drop-Otf Area andior the Joint Use Facility, or make vord or voidable any insurance then in force
with respect thereto. or which may make it impossible to obtain fire or other insurance thereon vequired to
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be furnished by Licensee under this License, or which will constitute a public or private nuisance. or
which will discupt the sate, efficient and normat operations of the Airpart.

(d) Licensee shall not use or vecupy, or permit the Pick-Up/Orop-Ott Area o be
used or occupied, in whole or in part. in a manner which may violate, and shall otherwise comply with,
any and all present or future, ordinary or extraordinary. forescen or unforeseen. Laws of the Federal,
State. or municipal governments or of any other governmental, public, or quasi-public authorities now
existing or herealier created, having jurisdiction over the Pick-Up/Drop-Off Area and/or the loint Use
Facility. whether or nol the City also is liable {or compliance. Licensce shall in no event commit any
waste upon, or damage or destruction 10, the Pick-Up/Drop-Oft Arca and/or the Joint Use Facility.

Section 2.3 - Concessiun Recovery Fee. Licensee acknowledges that Concession Fee payments
by Licensce to the City under this Liceuse arc for Licensee's privilege o use the Pick-Up/Drop-Olt Arca,
as contemplated herein, and o access the Airport market, and are not lees imposed by the City upon
Licensee's customers. The City does not require, but will not prohibit, a scparate statement of and charge
lor the Concession [ee on customer invoices or rental agreements (such separate charge being referred to
hercin as the "Concession Recovery Fee"), provided that such Concession Recovery Fee meets all of the
following conditions: (a) such Concession Recovery TFee is pennitted by the Laws of the State of [llinois
and all other applicable Laws, including, without limitation, Federal Trade Commission requirements. as
such Laws exist as of the Commencement Date of this License, or as such Laws may hereatter be amended,
as well as any commitment to or contraciual obligation by Licensec with the Attorney General of the
State of llinois or any group of Slute Attworneys General; (b) such Concession Recovery Fee shull be titfed
"Concession Recovery Fee", "Concession Recoupment Fee", or such other name as is first approved by
the City in writing: (¢) the Concession Recovery Fee must be shown on the customer rental car agreement
and invoiced with other Licensee charges (i.e. "above the tax line"): (d) the Concession Recovery Fee as
statcd on the invoice and charged to the customer shall be no more than eleven and eleven-hundredihs
percent (1 L11%) of Gross Revenues (and specitically included in Gross Revenues for purposes of this
calculation the Concession Recovery Fee); (e) Licensee shall neither identify, treat, or refer to the
Concession Recovery Fee as a tax or levy, nor state or imply that the City is requiring the pass-through or
collection of such Cancession Recovery Fee; and (N Licensee shall not pass through, unbundle. or tist any
fees (other than a Concession Recovery Fee, vehicle license [ec payable to the City and/or the State of
Hinois. and CFC) as a separate item on its customer invoices. except with the City's prior written
approval in cacl instance.

Section 2.4 - Standards of Service.

(u) Except as otherwise provided in Subsection 2.4(b) below, Licensee shall offer for
rental only Motor Vehicles of recent manufacture (not more than three (3) model years old). All Motor
Vehicles provided by Licensee shail be maintained at Licensee’s expense in good and safe operating
order, free Irom any known mechanical defects, and be in clean, neat. and attractive condition inside and
out. Licensee shall furnish good, prompt, and efficient service and shall at all times have available a
sufficient number of Motar Vehicles to meet all commercially and reasonably foresecable demands of the
traveling public.

(b} Licensee may offer tor rental antique, vintage. classic. or other fuxury or prestige
automobile or handicapped operated vehicles that are of good quality. free from any known defect, and
clean and attractive both inside and out. The City shall have the cight to prohibit Licensee from oftering
tor teatal any such Motor Vehicle which the City reasunably deteimines not o meet the standards
described in Subsection 2.4(a) or Subsection 2.4(D).




{c) Licensee shall provide the following services for its customers: (i) accept at least
three (3) vationally recognized credit cards for payment of vehicle rental; and (ii) provide for a national
reservation system tor services of Licensee,

(d) Licensec shall maintain a sufficient number of trained personnel to ensure that
Licensee’s customers will receive prompt and courteous service at all times. All personnel of Licensee
shall be polite. clean, and neat in appearance, and appropriatefy attired. The City shall have the right to
complain to Licensee as to the demeanor, conducl. or appearance of [icensee’s employees, invitees, and
those doing business with it. whereupon Licensee hereby aprees to take all steps necessavy to remove the
cause of complaint. '

(e) Licensee shall not misrepresent lo the public its prices or the terms and
provisions of its customer Contracts or those of its competitors. Licensee shall not identify the
Concession Fee and/or Percenlage Fee as a "tax" or separate charge (except as expressly provided in
comply with afll applicable rules and regulations of the Federal Trade Commission and all other
governmental agencies. Licensee shall fully inform each customer, prior to the exceution of such
customer's Contract, of all fees and charges applicable to such customer's rental. [t the City determines.
after notice and opportunity for Licensee to comment. that any of Licensee's business praciices are
unreasonable, deceptive, or unconscionable, Licensee shall immediately cease such practices upon receipt
of a written order to do so from the City. The City will give advance notice to Licensee that the City
considers a certain practice o be unlawful or discriminatory and Licensee shall have an opportunity lo
tespond Lo the allegation,

H Without limiting any other requirement set forth in this License, Licensee shall
conduct its operations at. and in connection with, the Pick-Up/Drap-Off Area in such manner as shall
reduce to a minimum the emanation of hoise, vibration. dust, fumes, and odors, 50 as not to interfere with
the use of adjacent areas at or on the Joint Use Facility and/or the Airport. |

(2) The City and Licensee acknowledge that the operation of a Motor Vehicle rental
business servicing the Airport will enhance the economic development of the City, and that Licensee's
rights to operate for the purposes provided in this License are subject to the rights of the City. as licensor.
to monitor compliance with this License.

Section 2.5 - Complaints.

(a) If Licensee receives (or the City receives and forwards to Licensee) any written
complaint concerning Licensee's operation of its business as it relates to this License and/or the Airport.
other than (i) minor complaints not refated in any material respect o Licensee's duties and obligations
under this License or any other agreement between Licensee and the City, or (ii) manitestly invalid or
baseless complaints (as mutually and reasonably determined by Licensee and the City following
Licensee's submission of rcasonable supporting or explanatory documentation in connection therewith)

then (without limitation of the City's other rights and remedies hereunder): - -
(N {n the case of the HArst such complaint, Licensee shall promptly respond

to such complaint in writing within thirty (30) days of its receipt and make a good-futh
attempt to resotve or rectify the cause of such complaint within such 30-day periad, and
in the cvent Licensee fails to do so, the City may (but shall not be obligated). at its
clection to resolve or rectify the cause of such complaint, in which event the reasonable
costs, expenses, and fees incurred by the City in connection therewith shall be deemed
additional fees hereunder and shall be duc and payable by Licensee ta the City within



thirty (20) days (oflowing the City's invoice therefor, and if not paid within such 30-day
pertod, shall bear interest at the Default Rate until paid.

(i) In the case of the second such complaint from the same customer, or
concerning the same or substantially the same issue, received by the Licensee within
ninety (90) days following the tirst such complaint. Licensee shall promptly respond to
such complaint in writing within twenty-four (24) hours of its receipt and make a good-
faith attempt to resolve or rectify the cause of such complaint within such 24-hour period.
and in the cvent Licensee fails to do so, the City may (but shall not be obligated), at its
election to resolve or rectify the cause of such complaint, in which event the reasopnable
costs, expenses, and fees incurred by the City in connection therewith shall he deemed
additional fees hereunder and shall be due and payable by Licensee to the City within
thirty (30) days following the City's invoice therefor, and if not paid within such 30-day
periad, shall bear tnterest at the Defautt Rate until paid. ’

(it} in the case of the third such complaint from the same customer, or
concerning the same or substantially the same issue, received by the Licensee within
ninety (90) days following the second such complaint, the City may (but shall not be
obligated), in addition to its rights and remedies under clause (ii) above, at its efectinn
and upon prior notice to Licensee, to thereafter perform such functions directly for the
remainder of the Term hereof, in which event the reasonable costs, expenses. and fees
thereafler incurved by the City in connection with the performance of such functions shafl
be payable by Licensee as part of the Fees hercunder.

(iv) - Without further notice or demand, Licensee shall keep a copy af each
such complaint and Licensee's written response thereto for a period ol six (6) months
from (he date of the complaint. and shall make the complaint and the written response
available to the City upon its request.

(b Licensee shall respond in writing to complaints registered by the City's police
depactment or other law enlorcement authorities at, or in connection with, this Licénse and/or the Airport
with respect to violations of waffic regulations commitied in the course of Licensee's business by
licensee's agents, employees, invitees, and vendors setting forth such action as has becn takena or is
immediately contemplated to be taken to remedy said violations.

Section 2.6 - Permits and Vehicle Registration. Licensee shall obtain or cause to be obtained
all permits required lor conduct of its business as it relates to the Airport and/or this Licensc, shall register
all vehicles as may be required by applicable Laws and ordinances, and shall display all permits or
stickers as may be required. Upon execution of this License and thereafter annually or at the City's
request, Licensee shall provide evidence to the City that Licensee has obtained such permits and
registrations.

Section 2.7 - Airport Transit System/Common Use Traosportation System.

(a) Subject to terms of Subsection 2.7(d) below, Licensee agrees that, commencing
on the Commencement Date (ov such other date as may be directed by the City) and continuing for the
remainder of the Term hereof, and except as expressty agreed to the contrary in writing, by the City.
licensee shall cause alt of its rental car customers 10 be transported between the Pick-Up/Drop-Off Area
and the Terminal exclusively by use ot the ATS (or if the ATS is unavailable for any reason, by use of the
Cammon Use Transportation System). Licensee's use of the ATS (or Common Use Transportation
System. as the case may be) shall comply with the terms and conditions of this License, the requirements

[y



of applicable Law, the City's rules and regulations. and standards and criteria and an operating plan
reasonably approved by the City. Licensee shall obtain from the City an automatic vehicle identification
device (a "Transponder”) for the purposes of signaling when Licensee's customers aje located at the
Pick-Up/Drop-Oft Area. which shall be installed by the City for a non-refundable fee to be established by
the City lrom time to time. [ any such Transponder is lost or damaged for any reason, Licensec shall
obtain a replacement Transponder, which shalt be obtained and installed by the City tor such additional
non-refundable fec as may be established by the City from time to time. Licensce agrees that the City
shall have no lability or responsibility for any costs, damages. or expenses arising out of the use of the
ATS (or Common Use Transportation System, as the case may be) hy Licensee or Licensee’s customers
hereunder.

(h) Licensce agrees that for any violation by Licensee of the -obligations under the
tirst sentence ol Subsection 2.7(a) above, the City shall have the right, in addition 1o its rights and
iemedies providdd elsewhere in this Lease and at law, to impose the following on Licensee us liguidated
damages for such violation:

(i) For the first violation in any period of twelve (12) consecutive months
during the Term of this License. the liquidated damages aimount shall be $125.00.

(i) For the second and any subsequent violation during any period of twelve
(12) consecutive months during the Term of this License, the liquidated damages amount
shall be $250.00 per violation.

If Licensce disputes any such violation, Licensee may submit, within ten (10) days of receipt of
written notice of the liquidated damages amount, @ written request for review of such liquidated damages
amount to the Commissioner or the City's designated person, as the case may be. in which event the City's
administrative hearing procedures shall be applicable with respect to such liquidated damages amount.
Failure to so request review within such 10-day period shall result in such hquidated damages ammount
becoming fina! and non-reviewable,

() Licensee acknowledges and agrees that the prohibition on Airport access,
inchudiog. but withaut limitation, Terminal curbside shuttle. pick-up, and drop-oft operations, other than
through the ATS (or the Common Use Transportation System, as the casc may bc), is a critical clement ot
the operations within the Airport. The failure of Licensee to comply with such prohibition vitally attects
the safety and needs of the traveling public and the Airport and constitules a material breach of this
License for which money damages are insufficient. Therefore, Licensee specifically acknowledges and
agrees that the City shall, without limitation of its other rights and remedies, be entitled Lo seek an order
ol specitic performance of the provisions of this Section 2.7 issued by a court ol competent jurisdiction in
connection with any violation by Licensee of the terms and provisions hereof.

(d) Notwithstanding anything written herein to the contrary. until such time that the
ATS (or the Common Use Transpoitation System, as the case may be) is operational between the Joint
Lise Facility and the Terminal, Licensee may utilize its own shuttle buses to transport its rental car
customers between Licensee's Storefront and the curbside drop-off areas of the Terminal. as may be
designated by the City from time to time. Upon receipt of written notice from the City that the operation
of the ATS (or the Common Use Transportation System, as the case may be) has commenced between the
Jaint Use Facility and the Terminal, Licensce's rights under the preceding sentence shall be of no further
force ar eltect.

Section 2.8 - [ngress and Fgress. Subject to the lawful rules and regulations promulgated by the
City. Licensce and its employecs, agents, passcngers. guests, patrons, and invitees, its supphers of
materials and furnishers ol services. and its cquipment, vehicles, machinery. and other property, shall




have the right and privilege of ingress to and cgress from the Pick-Up/Drop-Off Area and/or the Joint Use
Facility at such locations as are directed Ly and acceptable to the City, including the ATS (or Common
Use Transportation System, as the case may be). The City may. at any time, temporarily or permaoently,
close or consent to or request the closing of any roadway or other right-of-way for such ingress and
egress, and any other area at the Joint Use Facility or in its environs presently or hereafter used as such
(provided. except in the event of an emergency, the City shall provide reasonable prior written notice to
Licensce of any such planned closure).

Section 2.9 - Condition of Picl-Up/Drop-OtY Area. Lpon substantial completion of the CRCF
Project. the Pick-Up/Drop-OtT Area shall be available 1o Licensee in its then existing "AS IS" condition.
Except as expressly otherwise provided in this License. the City shall have no obligation or responsibility
whatsoever to do any work or furnish any improvements of any kind to the Pick-Up/Drop-Off Area or to
perform any maintenance or repair in or on, or {o provide any other services in cennection with, the Pick-
Up/Drop-O1f Area.  EXCEPT AS EXPRESSLY PROVIDED TO THE CONTRARY IN THIS
LICENSE, THE CITY MAKES NO WARRANTY, EITHER EXPRESS OR IMPLIED, AS TO (A) THE
CONDITION OF THE PICK-UP/DROP-OFF AREA AND/OR THE CONSOLIDATED FACILITY. (B)
TUHAT THU PICK-UP/DROP-OFF AREA AND/OR THE CONSOLIDATLD FACILITY SHALL BE
SUITABLE FOR LICENSEE'S PURPOSES OR NEEDS, OR (C) THE ENVIRONMENTAL
CONDITION OF THE PICK-UP/DROP-OFF AREA AND/OR THL CONSOLIDATED FACILITY.
EXCEPT AS EXPRESSLY AUTHORIZED UNDER THIS LICENSE. LICENSEE HEREBY WAIVES
ANY AND ALL CLAIMS AGAINST THE CITY, [TS OFFICIALS, OFFICERS, EMPLOYELS,
CONTRACTORS, AND AGENTS, WHICH MAY CURRENTLY EXIST, OR WHICI MAY ARISC
IN THE FUTURE. BY CONTRACT, AT COMMON LAW, IN EQUITY, OR UNDER STATUTE.
NOW OR THEN CURRENTLY IN EFFECT, AND WHICH RELATE TO ENVIRONMENTAL
CONDITIONS ON, UNDER. OR NEAR 'THE PICK-UP/DROP-OFF AREA AND/OR THE
CONSOLIDATED FACILITY.

ARTICLE 3
TERM

Section 3.1 - Term of License. The term ol this License shall be for the Tenm. 1he
“Commencement Date" shall be August 1, 2013.

Section 3.2 - Utilization of the Pick-Up/Drop-Off Arca after Expiration Date. In the event of
continued ulilization by Licensce of all or a portion of the Pick-Up/Drop-Off Area afler expiration or
termination of this Licensc with the City's consent. such utilization shall be deemed to be on a month-to-
month basis and the Concession Fee and other sums otherwise duc and payable by Licensee hereunder for
such continued utilization shall be at the same rate of such Concession Fee and other sums otherwise due
and payable by Licensee. on a per diem basis, during the last calendar year fulling within the Term;
provided, in the event that the City notifies Licensee in writing at any time following suclt expiration or
termination of this License that Licensee is required to cease utilization of the Picl-Up/Drop-Off Area to
the City and Liccnsee fails to do so within thirty (30) days ftollowing such netice, Licensee shall
thereupon commence paying the Concession Fec at 150% ol the annual rate of the Concession Fee last
payable. on a per chem basis, during the period immediately preceding such notice from the City, which
rate shatl increase to 200% of the annual rate of the Concession Fee last payable. on a per diem basis,
during the period immediately preceding such notice from the City if such tailure continues for sixty (60)
days foltowing such notice. Except as expressly provided to the contrary hereunder, no such continued
utilization by ficcnsee after the expiration or other termination of this License shall be construed to
eatend the Ternn, In addition; in the event that the City notifies Licensce in writing o cease utilization of
the Pick-Up/Drop-OIT Area to the City as aforesaid and Licensee fails to do su withiu thirty (30) days
follawing such notice. Licensee shall be liable for any and all damages. consequential as well as direct,




sustained by the City by reason of Licensee's continued utilization from and afler the expiration of such
30-day period. Any such continued utilization with the consent of the City in writing shall thereafter
constitute a license from month to month on the same terms and conditions as this License, including
payment of the Concession Fee, or at such other rate as to which the City notifies Licensee prior to or
after such tennination or expiration as to tecs payable thereafter tor such holding over.

Section 3.3 - Cooperation with Successor Operator_of Rental Car Concession. Upon the
expiration or earlier termination of this License. Licensee aprees to cooperate fully with the City and with
any and all successor concessionaires, operators. or licensees to ensure a smooth transition from Licensce
to such successor,

Scction 3.4 - Early Termination. In the event the Licensee is a successful respondent to the
City's "Request for Proposals for Rental Car Concessions for the Future Joint Use Rental Car and Public
Parking lracility at Chicago O'Hare lnternational Airport” issued in March 2013 and executes a lease to
operate out of the CRCF, then once Licensee begins operations out of the CRCF this License shall
automaticatly terminate.

ARTICLE 4
FEES

Scetion 4.1 - Place of Pavment. Licensee shall pay Fees as set tarth below without set-oft,
deduction, or discount, except as otherwise expressly provided herein, in lawful money of the United
States. to the City at the Otfice of the City Comptroller. 333 South State Street, Room 420, Chicago,
fllinots 60604, or to such other place or person as the City may direct Licensee by written notice.
Payment of Fees is independent of every other covenant and obligation in this License. The City shall not
be obligated to bill Licensee the Concession Fee. Payment by Licensee to the City of Fecs or other suns
pursuant to this License shall not be considered to be a tax and shall be in addition to and exclusive ol all

license fees, taxes, or franchise fees which Licensee may now or in the future be obligated to pay to the
City.

Section 4.2 - Concession Fee. Licensce shall pay the Concession Fee as hereinatier provided:

(a) With respect to cach License Year, Licensec shall pay to the City an amount (the
"Concession Fee") equal to ten percent (10%) of Gross Revenues for each License Year. On or before
the twentieth (20™) day of each calendar month during the Tenn (other than the month in which the
Commencement Date falls), and on or before the 20th day of the calendar month immediately fotlowing
the cxpiration or other termination of this License. Licensee shall pay to the City the ameount, if any. by
which the Concession Fee for the License Year in which such month falls attributable to Gross Revenues
for the period from and after the commencement of such License Year through and including the fast day
of the calendar month immediately preceding the month. [ a License Year ¢nds on a date other than the
fast day of a calendar month, and Gross Revenues are not calculated separately for that portion of the
month falling in each [ icense Year. then Gross Revenues for such calendar month shall be prorated and
inciuded in Grass Revenues for cach of the License Years in which such calendar month falls based on
the nwnber ot days in such month fatling within the particular License Year. I the Annual Statement (as
hereinafter defined) of Gross Revenues required pursuant to Subsection 4.2(b) hereot shows that the
additional Concession Fee is owed. because the Concession Fee attributable 10 the License Year or Partial
License Year o which the statement of Gross Revenues applies exceeds the amount ol all payments
theretolore made by Licensee to the City in respect ol the Concession Fee tor such License Year or Partial
License Year. then Licensee shall pay the balance ot the Concession Fee owed to the City concurrently
with the submission of said Anuual Statement. [Fthe Annual Stalement shows that Licensee has overpaid
the Concession fee, then the City shall credit the amount of such overpayment against installments of the



Concession Fee next coming due and payable hereunder until exhausted (provided, if this License has
then expired or otherwise terminated, the City shall refund such O\L.lpayment within sixty (60) days
following the City's receipt of such Annual Statement).

(b) Licensee shall furnish to the City on or before the 20™ day of each calendar
month of cach License Year a complete statement, certified by Licensee. of the amount of Gross
Revenues during the prior calendar month (the "Monthly Statement”); provided, however, with respect
to the month in which the Commencement Date falls, Licensee may furnish such report of Gross
Revenues ar the time its next Monthiy Statement is due. Licensee also agrees that it will furmish to the
City no later than ninety (90) days after the end of each License Year or Partial License Year, and within
ninety (90) days after the cxpiration or terinination of this License, a complete statement of Gross
Revenues certified by an independent certiticd public accountant hired by Licensee. showing in all
reasonable detail the amount of Gross Revenues for the preceding License Year or Partial License Year
(the "Annual Statement”). Said Annual Statement shall include a breakdown of Gross Revenues on a
month by month basis and an opinion of an independent certified public accountant which shall include
the lollowing language, or language of similar purport:

"We. a {irm ot independent certified public accountants, have examined

the accompanying statemcnt reported to the City of Chicago by

.a , for the yearended

relating to its operations at Chicago O'Hare International Airport pursuant to the

Oft-Aurport  Rental  Car  Concession  License  Agreement  dated

_, 2013  between the City of Chicago and

a . Our examination

was made in accordance with 1:,anmlly accepted auditing standards and,

accordingly, includes such tests of the accounting records and such other

procedures as we considered necessary in the circumstances. (n owr opinion, the

accompanying statement showing Gross Revenues of § dollars

presents accurately and fairly the amount of Gross Revenues, as defined in the
License. for the vear ended -

All such Monthly Statements and Annual Statements shall be prepared on a form approved by the City
and shall. among other things, provide a breakdown of the Gross Revenues by category of merchandisc or
type of service rendered and an analysis of all Concession Fees due and payable to the City with respect
to the period in question. Such Monthly Statements and Annual Statements shall also be required from
any and all sublicensees and other petsons doing busiuess in Licensec's Storefront {rom (ime to timice. if
any. [n the event Licensce shall tail o timely furnish to the City any Monthly Statements and/or Annual
Statements required under this License, or if the independent certificd public accountant's opinion is
qualiticd or conditioncd in any wmanner. the City shall have the right (but shalt not be obligated) without
notice. to conduct an audit of Licensce's books and records and to prepare such Monthly Statements
and/or Annual Statements at Licensee’s expense. Moreover. in the event Licensee fails to timely furnish
any such Monthly Statements and/or Annual Statements or fails to make available its books and records.
the City shalt have the vight 10 estimate the Gross Revenues.

(©) Licensee shall prepare and maintain at an office in Chicago. Hlmois (except as
otherwise provided below) full. complete. and proper books, records, and accounts in accordance wirth
generally accepted accounting principles, of the Gross Revenues, both for cash and on credit, made at
Licensee's Storefront (segregated from other locations), or otherwise at. or in connection with, the
Anport, and shall require and cause all such parties to prepare and keep books. source docuiments.
records, and accounts sufficient to substantiate those kept by Licensee.



(1) The books and source documents Lo be kept by Licensee shall include.
without limitation. true copics of all Federal and State tax returns and reports, as well as
tocal tax returns and reports of the City of Chicago and any other local governmental
entity or agency with jurisdiction and/or taxing authority over the Airport and/or
Licensec's Storefront, as applicable (provided, such returns and reports shall anly be
required if deemed necessary by the City's auditor(s) from time to time and. if so
required, the Cily agrees not to mike or retain any copies of'such returns and reports and
to otherwise maintain the confidentiality of such returns and reports to the extent not
prehibited by applicable law, and provided. further, that if Licensee does not customarily
prepare and maintain separate lax returns solely in connection with Licensce's operations
at Licensee's Storelront, Licensee shall not be required to so prepare such separate tax
returns solely in connection herewith, but shall instead be permitted to submit Licensee's
custormary consolidated tax returns heveunder). copies of rental agreements, and daily
receipts from all transactions conducted at Licensec's Storefront by l.icensee, detailed
original records of any exclusions or deductions from Gross Revenues, sales tax records,
and such other records, if any, which would normally be examined by an independent
accountant pursuant to accepted auditing standards in performing an audit of Licensee's
revenues. Licensec shall, or shall cause each sub-licensee to, recard at the time of each
transaction, all receipts trom such sale or other transaction, whether for cash. credit, or
atherwise. Licensee shall cause to be installed at Licensee's Storefront, and shall at all
times usc. such cash registers. invoicing machines, sales slips, and other accounting
cquipment and devices and forms as arc reasonably necessary to record propetly.
accurately, and completely all transactions involving Gross Revenues.  Said books.,
records, und accounts, including any sales tax reports that Licensee or any sub-licensee
may be required to fuinish to any government or governmental agency. shall be retained
and at all reasonable times be open to the inspection (including the making of copics or
extracts) ol the City, the Cily's auditor or other authorized represcntative or agent for a
period of at least three (3) years alter the expiration of each License Year.

(1i) The acceptance by the City of payments of Concession Fees shall be
without prejudice 1o the City's right o an examination of the Licensee's and books and
records of Gross Revenues within the 3-year period specified above in order to verily the
amount of Gross Revenues.

(in)  Afller providing Licensee at least ten (10) days' prior notice, the City may
inspect the books and records of Licensee and any sub-licensee or require Licensee to
furnish the City copies or extracts of such books and records. Further, at its option, the
City may at any reasonable time, upon not less than ten (10) days’ prior written notice to
Licensee. cause a complete audil to be made of Licensee's or any sub-licensees’ entire
records relating to the Airport and/or Licensce's Storefront for the period cavered by any
statement issued by Licensee as above set forth. It such audit shall disclose that
Licensee's Monthly Statement and/or Annual Statement is understated w the extent of
o percent (2%) or more, Licensee shall promptly pay to the City the cost of said audit
i addition to the deficiency (and interest thereon at the Default Rate), which deficiency
shall be payable in any event. [n addition to the foregoing, and in addition to all other
remedies available to the City, if Licensee or the City's auditor shall schedule a date for
an audit of Licensee's records and Licensee shall faif to be available or otherwise (il o
cornply with the reasanable requirements for such audit, Licensee shall pay all reasonable
costs and  expenses associated  with the  scheduled audit.  Any deliciencies or
overpayments hercunder shall be subject to payment or credit, as the case may be. in
accordance with Subsection 4.3(a) hereof.



{iv) If books. records, and accounts required to be kept by Licensee are
maintained outside Chicago, Wlinois, 1.icensee shall produce such books. records. and
accounts at a location in Chicago. Hinois for the Cily's inspection or audit when required
or. alternatively, shall pay all reasonablc costs and cxpense ol the City and its
reprcsentatives to inspect or audit books, records, and accounts at the location outside
Chicago, Wlineis, including. without limitation. additional professional fees and expenses,
and reasonable trave! and photocopying charges. '

(d) The City may, in its sole discretion, and if Licensee so requests, consent to
Licensee's transmission ot its Monthly Statement (but not its Annual Statement) electronically, and w0
mamntain iis books and records in computerized form. provided that it is convenient and possible and that:

(i) As to reports of Gross Revenues. (A) Monthly Statements are transmitted
by disc, modem or electronic transmission to the City's data center, in either case in a
manaer compatible with the City's computer system and approved in writing by the City.
and (B) print copies of such Monthly Statements are furpished Lo the City within thirty
(30) days after request (which request may be made at any time within one (1) year afler
the clectronic repons are furnished by Licensee to the City); and

(i) As to books and records, (A) Licensee's computerized books and records
provide the same level of information as the print books and records described above. are
retained for the full record retention period provided for herein, and are made accessible
for the City's inspection on request, and (B print copies of any of such books and records
arc made available to the City's agents who are engaged in inspecting Licensee's books
and records, as provided herein, pramptly upan request.

Consent by the City to cither electronic transmission of Monthly Statements or
computerized record keeping, once given, may be revoked by the City on prior written notice to Licensee
it Licensce fails to comply with the foregoing requirements.

(<) Licensee shall not intentionally divert Motor Vehicle rentals to other locations to
avoid inclusion in Gross Revenues. Intentional diversion shall include, without limitation. Licensee
advising, directing, or otherwise suggesting (0 a customer or prospective customer arriving at Licensee's
Storefront that such customer or prospective customer rent a Motor Vehicle at any other location, whether
from Licensee or some other rental car provider, regardless of the basis or reason for such advice,
direction, or suggestion. All such intentionally diverted revenues shall be included in Gross Revenues.

Section 4.3 - Customer Facility Charge. The City has adopted the CFC Ordinance imposing a
CFC on rental car customers at the Airport. The CFC Ordinance may be amended as needed and
approved from time Lo time by the City Council of the City of Chicago.

() Licensee shall be required to cottect the CFC in accordance with the terms and
provisions of the CFC Ordinance. as the same may be amended from time to time.  Licensee shall
promptly remit to the City (or to such other person as directed by the City from time to time) the CFCs
required to be charged. and at the times required, under this License and the CFC Ovdinance or the Bond
(dinance. as the case may be (regardless of whether such amounts are actually collected). A true and
cotrect copy of the CFC Ordinance, as such CFC Ordinance exists as of the Effective Date hereof, is
attached as Exhibir 2 hereto and made a part hercof. The amount of the CFC will be established by the
Commissioner from time to time on a "per Contract Day” basis. The Commusstoner may adjust the
amount ol the CHC at any time and from time to time, upon not less than thirty (30) days' prior written
notice to | icensee. Except as otherwise directed by the CFC Ordinance, as the swmce may be amended



from time 1o time. Licensee wust charge each customer the total amount of CFCs due under the
customer's Contract at the time the final nwmber of Contract Days is determined under the Contract, and
must remit such totat amount of the CFCs pursuant to Subsection 4.3(b) of this License, regardiess of
whether or not the total amount of such CFCs is actualtly collected by Licensce from the person who
rented the Motor Vehicle under such Contact. The Commissioner is authorized to mandate how l.icensee
indentifies the CFC on Contracts, and Licensee wmust so identify the CFC. AW CFCs collected by
I.icensee on behalf of the City shall be deemed to be held in trust for the benelicial interest of the City
until they are remitted. Licensee shalt have no legal or equitable interest in the CFCs it collects and shall
characterize any CFCs in its possession as trust funds in financial statements. Licensce shall be entitled to
no compensation for collection and remittance of the CFCs, but it may retain any interest carned on CFCs
between time of collectivn and remittance to the City (or to such other person as dirccted by the City from
time to time).

(h) On or before the twentieth (20) day of each calendar month during the Term
{provided, however, with respect to the month in which the Commencement Date falls, Licensee may
furnish such report at the time its next monihly report is due). and on or before the 20th dav of the
calendar month immediatcly following the expiration or other termination of this License. Licensee shall
submniit to the City, on a form substantially in accordance with Exhibif E attuched hereto and made a part
hereof or as otherwise approved by the Commmissioner from time to time, and concurrently with the
Monthly Statement or Annual Statement, as the case may be, a written report (the "CFC Report™)
specifying for the prior calendar month (i) the total number of Contracts entered into by Licensee at
Licensce's Storefront (including the total number of such Conttacts ielating to the Airport. shown
separately), (ii) the total number of Contract Days for all such Contracts thercunder, and (iii) and the total
amount of CFCs payable by Licensee in connection with such Contracts. Licensee shall remit to the City
(or to such other person as directed by the City from tume 1o time) concurtently with such CFC Report the
total mnount of CFCs due and pavable tor such calendar month. Any such CFCs which are not paid on
such date shall beur interest at the Default Rate from the date due until paid. I the event Licensee shall
fail to timely turnish to the City any CFC Report required under this Section 4.3, the City shall have the
right (bul shall not be obligated) without notice, to conduct an audit of Licensee's books and records
{which bools and records shall be prepared and maintained in accordance with. and shall include all of
the nformation required under, Subscction 4.2(c) of this License) and 1o prepare such reports at
Licensee's expense. Moreover, in the event Licensee fails to timely furnish any such CFC Report or fails
to make available its books and records, the City shall have the right o estimate the CFCs due and
payablc hereunder. The City shall furnish to Licensee on a monthly basis a report showing, in the
aggregate, the total number of Contract Days and the total amount uf CFCs payablc in conncction with
such Contract Dayos.

«©) ‘Ihe audit rights set forth in Subsection 4.2(c) ot this License shall apply and
shall be available to the City with respect to the CFCs and collections thereof hereunder; provided, (i) if
any such audit with respect to CFCs shall disclose that Licensee's CFC Report(s) understated CFC
collections to the cxtent of two percent (2%) or more. Licensee shall promptly pay to the City the cost of
sard audil in addition to the deficiency (together with interest on such deficiency at the Default Raie from
the date due until paid), which deficiency shall be payable in any event, or (ii) it any such audit with
respect 1o CFCs and collections thereof shall disclose that Licensee's CFC report(s) understated CFC
collections by less than two percent (2%). Licensee shall promptly pay to the City one-halt (¥4) the cost of
said audit in addition t the deficicncy (together with interest on such deficiency at the Default Rate from
the diwe due until paid), which deficiency shall be payable in any event. If the City requires or performs
more than vne (1) audit during any calendar year during the Term hereol, the cost of any audit dunng
such calendar year tollowing the initial audit for such calendar year shall be paid by the City (except o
the extent that the initial or prior audit for such calendar year revealed a deficiency of twa percent (2%) or
more. in which case the aforementioned provisions shatl apply)



(d) The Commissioner is authorized to mandate the manner in which Licensce
identifies the CFC on Contracts from time to time, and Licensee shall so identify the CFC within thirty
(30) days tollowing notification thercof from the Commissioner. Licensce shall charge each customer the
total amount of the CFC due under the customer's Contract at the time the tinal number of Contract Days
is determined thercunder, and shall remit such total amount of CFCs to the City (or such other person as
dwrected by the City from time to time), pursuant to the terms and provisions ol this License (and any
faiture of Licensee to so charge or collect such CFCs shall not relieve Licensee for its responsibility to
remit the full amount of such CFCs 10 the City (or such other person as directed by the City from time to
time) hereunder).

(e) L.icensee shall not intentionally divert Motor Vehicle rentals to other locations to
avoid the imposition or collection of CFCs. Intentional diversion shall include, without limitation.
Licensce advising. directing, or otherwise suggesting to a customer or prospective customer arriving at
Licenscee’s Storefront that such customer or prospective customer rent a Motor Vehicle at another
location, whether trom Liccnsee or some other rental car provider, regardiess of the basis or reason for
such advice. direction. or suggestion. Afl CFCs which would otherwise have been imposed upon wid
collected fram such intentionally diverted rentals may, al the uption of the City, be charzed to and due
and payable by Licensce as additional CFCs hereunder.

() Licensee covenants and agrees that Licensee will not be entitled to any rights to
offsel or other reduction in the requirements herein and shall be required to remit to the City (or such
other person as directed by the City from time to time) all CFCs imposed and payable regardiess of any
amounts that may be owed or due to Licensee by the City. All CFCs collected by Licensee on behalf of
the City shall be decmed to be held in trust for the beneficial interest of the City until such CFCs are
remitted hereunder. Licensee shall have no legal or equitable interest in the CFCs it collects and shall
characterize anv CFCs in Licensee's possession as trust funds in financial statements. Licensee shall not
be entitled to any compensation for collection and remittance ot the CFCs, but Licensee may retain any
interest carned on the CFCs between the time of collection and remitlance to the City.

Section 4.4 - Other Provisions. Information submitted to or reviewed by the City or its agents.
employees. or designees under this Article 4 shall not be subject to any expeclation of confidentiality or
privilege: provided, (o the extent that Licensee submits to the City proprietary or financial information
which is customarily and reasonably expected to remain confidential or privileged, and so lfong as
Licensee advises the City of the same and clearly marks such information in bold capital lctters as
"CONFI{DENTIAL" or “PRIVILEGED", the City will use commercially reasonable efforts 1o keep and
mantain such information as confidential and privileged. subject however to applicable Laws, judicial
order, or subpoena. and except in connection with disputes arising by or between the City and Licensee in
connection with this 1.icense.

Section 4.5 - Interest on Overdue Amounts. Fees and any additional charges not paid when
due shall bear interest at the Default Rate.

Section 4.6 - Security Deposit.

() As additional security for the faithful and prompt performance of Licensce's
obligations hereunder. Licensee shall deliver the Security Deposit to the City simultancously with the
execution of this Liceuse. to be held and applicd by the City for the purpose of. curing any Event of
Default; paying any amounts owed by Licensce 10 the City pursuant to this License or any amount which
the City may spend or be obligated to spead as a result of Licensec's detault, or to compensate the City
for any other damages as a result of Licensce's default. In the cvent that the City applies any portion ot
the Security Deposit for such purpose, Licensee shall within fifteen (15) days after writen demand



therefore deposit cash with the City in an amount sulTicient to restore the Security Deposit to its original
amount, and Licensec's failure to do so shall be a material breach of this License. The Sceurity Deposit
shall not be deemed an advance payment of Fees or a measure of the City's damages for any breach of the
terms ot this License by llicensec. licensee may not elect to apply any portion of the Security Deposit
toward the payment of Fees or other charges pavable by Licensee hercunder. The City shall not be
required to segregate the Security Deposit (rom Airport funds and Licensee shall nat be entitled to intevest
on the Security Deposit. [t Licensee shall fully and faithfully perform every provision of this License to
be perforimed by it, the Security Deposit or any balance thereof shall be returned to Licensee within ninely
{90) days atter the expiration of the Term.

(b) Alternatively, and in heu of the Security Deposit hereinabove provided. Licensee
may deposit with the Cily, upon Licensee's exccution and delivery of this License, as security for the full
and prompt performance by lLicensec of all of Licensee's abligations hereunder, an irrevocable,
unconditivnal. transferable letter of credit (the "Letter of Credit”), in substantially the forin attached as
Exhibit B hereto and made a part hereof, in favor of the City from a bank approved by the City (which
bank shall have a Fitch rating of "A+" or better. shall have a branch oftice located in the Chicago. {llinois
metropolitan acea. and shall not appear on any "troubled” or "distressed” bank or financial institution lists
mainiained or published by the FDIC, any other governmental entity or agency with jurisdiction over the
issuing bank, or any penerally-recognized private bank rating entity or_company). The Letter of Credit
shall provide for security in the initial amount of Twenty-Five Thousand and No/100 Dollars
($25.000.00). Whether or not this License or lLicensee's right to possession hereunder has been
terminated, (a) in the event of a default under any of the terms. covenants and conditions of this License.
(b) in the event Licensee has filed (or there has been filed against Licensee) a petition for bankruptcy
protection or other protection from its creditors under any applicable and available law which has not
been dismissed or discharged, or in the cvent Licensee files & general assignment for the benefit of its
creditors. or (¢) the issuing bank is placed in reccivership or similar position by the FDIC or any other
govermmental entity or ageney with jurisdiction over the issuing bank, or otherwise appears on any
"troubled” o1 “distressed" bank or financial institwtion lists maintained or published hy the FDIC. any
other governimental entity or agency with jurisdiction aver the issuing bank, or any genemlly-rccognizéd
private bank rating entity or company. then, in any such cvent. the City may at once and without any
notice whatsoever 10 Licensee be entitled to draw down on the Letter of Credit and apply such resutting
sums toward the cure of any default by 1icensee under this License or toward any damages to which the
Caty s entitled pursuant to the terms of this License.

{c) The foregoing Letter of Credit shall provide for an original expiration date not
carlier than twelve (12) months following the date of issuance and shall be automatically extended
withowt anendment for additional successive twelve (12) month periods from the original expiration date
or any {uture capiration date thercof through the expiration or earlier termination ol this I.icense, unless
not less than sixty (60) days priur to any such eapiration date, the issuing bank sends to the City by
certified/registered mail, return receipt requested, or by overnight courier writicn advice Lhat the bank has
clected not to consider the Letler of Credit renewed for any such additional 12-month period. In the event
such bank so advises the City that such Letter of Credit will not be so renewed., or in'the event thar the
issuing bank is placed in recervership or similar position by the FDIC or any other governmental entity or
agency with jurisdiction over the issuing bank or otherwise appears on any "wroubled” or "distressed”
bank or tinancial stitution lists maintained or published by the FDIC, any other governmental entity or
agency with jurisdiction over the issuing bank. or any penerally-recognized private bank rating entity or
company. the Citv shall promptly thereafter notify Licensee thercof in writing, and Licensee shall obtain a
substitute {.etter of Credit from a bank reasonably approved by the City meeting all ol the terms and
condibions described in this Section 4.6. which substitute Letler of Credit ("Substitute Letter of Credit”)
shall be reasonably saustaciory te the City and delivered 1o the City no later than thirty (30) days prior to
the expiration date of the Letter of Credit then in effect. In the event Licensec fails to deliver such




Substitute [etter of Credit to the City at least thirty (30) days prior to the expiration date of the Letter of
Credit then in effect (or within ten (10) days folfowing (he datc of Landlovd's notice advising Licensee
that the issuing bank was placed in receivership or similar position or otherwise appears on any “troubled”
or "distressed” bank or financial institution lists, as the case may be), the City shall in such insiance have
the right, without further notice to Licensee. to immediately draw down on the entire amount of the Letier
ol Credit then available to the City: and in such instance. the City shall retain such resulting suni as a cash
securily deposit and the City shall have the right to use such cash security deposit to the sane extent that
[ undlord would be antitled lo draw down on the Security Deposit or the Letter of Credit pursuant to the
terms of this Section 4.6 (ond Licensce shall replenish such cash security deposit in the same manner as
required for the Letter of Credit). The City shall not, unless required by law, keep the cash security
deposit separate from its general funds or pay interest thereon to Licensee. No trust relationship is created
herein between the City and Licensce with respect to such security deposit, and the security deposit may
be commingled with other funds of the City.

(d) If" the City transters its interest in the Pick-Up/Drop-Off Arca, the Joint Use
Facility. and/or the ATS (or Common Use Transporlation System, as the casc inay be) or this License, the
City may transfer the Security Deposit or the Letter of Credit, as the case may be, to its transferee. Upon
such transfer. the City shall have no further obligation to return the Security Deposit or the Letter of
Credit, as the case may be, to Licensee. and Licensec's right to the return of the Security Deposit or the
Letter of Credit, as the case may be. shall apply solely against the City's transferec.

Section 4.7 - Taxes. Licensce shali be responsible for payment of all applicable taxes levied on
Licensee's interest in this License, including, without [imitation, any and all sales. use, business, license,
or personal property tuxes (collectively, "Taxes™), and shall pay such taxes directly to the appropriate
taxing agency. Licensee shall provide the City with copies-of all notices relating to such taxes within
thirty (30) days after receipt of request therelure and shall provide the City with a receipt indicating,
payment ot such taxes when due. Nothing herein shall preclude Licensee from contesting such tax,
including those taxes cnacted or promulgated hy the City, so long as the City's right, title and nterest in
and to the Pick-Uip/Drop-Off Area andsor the Joint Use Facility, and the property located thereunder, is
pot martcrially or adversely affected thereby.

ARTICLE S
COMPLIANCE WITH ALL LAWS

Section 5.1 - Applicable Laws. Licensee shali, at its sole cost and expense. comply with. and
shall cause its contractors and their respective agents and employees to comply with, any and all present or
future. ocdinary or extraordinary, loreseen or unforeseen. laws, statutes, rules. regulations, directives.
ordinances. or requirements of any Federal, State, or municipal goverments or of any other
governuental. public, ur quasi-public authorities now existing or hereafter created (collectively. "Laws"),
including, without limitation, the following:

(a) Nan-Discrimination:
(i) General Requirements:
A - . . ~ - .
(A) it shall be an unfawful employment practice for Licensee to fail to hire,

{0 refuse to hire, to discharge, or to discriminalc against any individual
with respect ta his compensation. or the terms, conditions, or privileges
of lus employment, because of such individual's race, color. religion, sex.
age, handicap, or national origin: or to limit, segregate, or classity his
employees or applicants for employment in any way which would



deprive or tend to deprive any individual of employment opportunities or
othcrwise adversely affcet his status as an employee because of such
individual's race. color, religion. sex, age. handicap, or national origin.

(B) Licensee shall comply with The Civil Rights Act ol 1964, 42, U.S.C.
Sec. 2000 e¢ seq. (1981), as amended.  Licensce shall further comply
with Executive Order No. 11,246,300 Fed. Reg. 12,319 (1965), reprinted in
42 U.S.C. 2000(¢c) note, as amended by Executive Order No. 11375 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 (LS.C. Sec.
621.34; the Rehabilitation Act ol 1973, 29 U.S.C. Sec. 793-794 (1981);
the Americans with Disabilities Act, 42 U.S.C. Sec. 12101 et seq.; 41
C.F.R. Part 60 et seq. (1990); Air Carriers Access Act, 49 US.C.A.
1374: and FAA Circular No. 150/5100XXV.

(ii) State Requirements: Licensee shall comply with the Ulinois Human
Rights Act, 775 ILCS 5/1-101 et seq. (1990), as amended; the Discrimination in Public
Contracts Act, 775 ILCS 10/0.01 et seq. (1990), as amended, and any rules and
regulations promulgated in accordance with it, including the Equal Employment
Opportunity Clause. S IIl. Admin. Code Sec. 750 Appendix A; and the Environmental
Barriers Act, 410 ILCS 25/1 et sey. lll. Rev. Stat.

(iit) City Requirements: Licensee shall comply with the Chicago Human
Rights Ordinance. Chapter 2-160. Section 2-160-0t0 ¢t seq.. of the Code, as amended.
IFarther. Licensee shall furmsh such reports and information as requested by the Chicago
Comnuission on Human Relations.

(b) Prevailing Wage:

(i) Licensee shall comply with 820 ILCS 130/0.01 ct sey., as it may be
amended (the "Prevailing Wage Act”). so long as the Prevailing Wage Actis in effect. in
order o ensure that such persons covered by the Prevailing Wage Act are pard the
prevaiting wage fate as ascertained by the [linois Department of Labor.  All contracts
shall fist the specified rates to be paid to all laborers. workers, and mechanics for such
cralt ar type of worker or mechanic employed in the contract. U the Hlinvis Department
of Labor revises such prevailing wage rates. the revised rates shall apply to all such
contracts,

(i) The term “"prevailing wages,” when used in this License means the
houily cash wages plus fringe henelits for health and welfare, insorance, vacations, and
pensions paid generally, in the locality in which the work is being pertormed. to
employees engaged in work uf a similar character on public work.

(<) Noun-Collusian, Bribery of a Public Officer or Eimployee: Licensee shall comply
with the Cade. Sectian 2-92-320, as follows:

(1 No person or business entity shalt be awarded a contract or sub-contract
it that person or business entity:



(A) [Has been convicted of bribery or attempting to bribe a public ofticer or
employee of the City of Chicago. the State of Hlinois, or any agency of
the Federal goverment or any State or local government in the United
States, in that officer's or employee's official capacity; or

(B) lias been convicted of agreement or collusion among bidders or
prospective bidders in restraint of freedom of cormpetition by agreement to
bid a fixed price, or otherwise; or

(C) Has made an admission of guilt of such conduct described in (A) or (B)
above which is a matter of record but has not been prosecuted for such
conduct. '

(1) For purposes of this Seclion, where an official, agent or employee of a

business entity has committed any offense under this Section on behall of such an entity
and pursuant 10 the direction oc authorization of a responsible official thereof (including
the persun committing the offenses if he is a responsible official of the business entity),
the business cntity shall be chargeable with the conduct. One business cntity shalf be
chargeable with the conduct of an affifiated agency.

@i [neligibility under this Section shall continue for three (3) years
following such conviction or admission. The period of ineligibility may be reduced.
suspended, or waived by the Purchasing Agent under certain specific circumstances.
Reference is made to Section 2-92-320 for a definition of affiliated agency," and a
detailed description of the conditions which would permit the Purchasing Agent to
reduce. suspend, or waive the period of ineligibility

(d) Chapter 2-56 of the Code. Office of [aspector Gencral:

M It shall be the duty of Licensce and all otTicers, directars, agents. pasiners
and emplovecs of Licensce to cooperate with the Inspector General in any investigation or
hearing undertaken pursuant to Chapter 1-56 of the Code. Licensee understands and will
abide by all provisions of Chapter 2-56 of the Code.

(i) All contracts shall inform contractors of this provision and require
understanding and compliance herewith.

() Governmental Ethics Ordinance: Licensce shall comply with Chapter 2-156 of
the Code. "Governmental Cthics," including but not fimited to Section 2-1356-120 of this chapter pursuant
to which no payment, gratuity, or offer of employment shatt be made in connection with any City
contract. by or an hehalf of a subcontractor to the prime consractor or higher tier subcontractor or any
person associuted therewith, as an inducement for the award of a subcontract or order.

() Anii-Scotflaw Ordinance (Section 2-92-380 of the Code): In accdrdance with
Section 2-92-380 of the Code, and in addition to any other rights and remedies (including any of set-off)
available to the City under this License or permitted at law or in equity, the City shall be entitled to set oft
a portion of any amounts due Licensee by the City under this License (but specifically excluding any CFCs
due and payable to the City hereunder. which sums shalt not be subject to offset as herein provided in an
amount cgual to the ammount of the fines and penalties for each outstanding parking violation complaim
and/or the amount of any debt owed by Licensee to the City arising in connection with Licensee's
activities or operations at Licensee’s Storefront, the Pick-Up/Drap-Of( Arca, and/ov the Airport.  For




purposes of this Section. "outstanding parking violation complainl” means a parking ticket, notice of
patking violation or parking, violation complaint on which no payment has heen made or appearance tiled
in the Circuit Court of Cook County within the time specified on the complaint. "Debt" means a
specified swn of money owed to the City for which the period granted for payment has expired.

Notwithstanding the pravisions of the immediately preceding paragraph. no such debi(s)
or outstanding parking violation complaints shall be offset from or against any amounts due Licensee by the
City under this License if one or more of the following conditions are met (and in no event shall CFCs
otherwiie due and payable o the City hereunder be subject to any right of affsct).

(1) Licensee has entered into an agreement with the Department of Revenue,
or other appropriate City department. tor the payment of all outstanding parking violation
complaints and/or debts owed to the City and Licensce is in compliance with the
agreement; or

(i1) Licensce is contesting lability for or the amount of the debt in a pending
administrative or judicial proceeding; or

(iii) Licensee has filed a petition in bankruptey and the debts owed the City
are dischargeable in bankrupley.

(2) Americans with Disabilities Act:

(1) Any and all design specifications for any improvements shall comply
with all Federal, State and local laws and regulations regarding accessibility standards for
disabled or environmentaliy limited persons including, but not limnited 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 Nlinois
Environmental Barriers Act, 410 ILCS 25/1 et seq. (1991). and the regulations
promulgated thereto at 71 111 Admin. Code Ch. L. Scc. 400.110. In the event that the

. above cited standards are inconsistent, Licensee shall comply with the standard providing
greater accessibility.

(ir) All consteuction or alterations undertaken by Licensee in connection with
this License shall be performed in compliance with all Federal, State and local aws and
regulations regarding accessibility standards for disabled or environmentally fimired
persons including, but not limited to. the foflowing: Americans with Disabilities Act, P.1..
101-336 (1990). 12 U.S.C. 12101 et sey. and the Unitorm Federal Accessibifity Standards
for Americans with Disabilities; and the llinois Environmental Barriers Act. 410 1LCS
251 et seq. (1991), and the regulations promuigated thereto at 74 111, Adm. Code Ch. 1,
Sec. 400.110.

(h) MacBride Principles Ordinance:

(1) The City of Chicago through the passage ot the MacBride Principles
Ordinance seeks to promote fair and equal employment opportunities and labor practices
for religious minorties in Northern treland and provide a better working environment for
all citizens in Northern [reland.

(i) (n accordance with Section 2-92-380 of the Code. it Licensee conducts
any business aperations in Northern Ireland, it shall make all reasonable and good faith

T~
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efforts to conduct any business operations in Northern Ireland in accordance with the
MacBride Principles for Northern Ireland as defined in llinois Public Act 85-1390 (1983
1. Laws 3220).

(i Cerufication: Licensce shall complete the appropriate subsection for State Tax
Delinquencies and acknowledge all other representations in the Affidavit in the form provided by he
City. which certifies that Licensee, its agents. employees, officers. and any contractors (a) have not been
engaged in or been convicted of bribery or attempted bribery of a public officer ar employee of the City
ol Chicago. the State of {llinois. any agency of the Federal government or any State or local government
in the United States o engaged in or been convicted of bid-rigging or bid-rotation activities as defined in
this Section as required by the llinois Ciiminal code: (b) do not owe any debts to the State of lilinois, in
accordance with Section 11-42.1-1 of the flhinois Municipal code; and (¢) are not presently debarred or
suspended as defined in subsection D, Centification Regarding Suspension and Disbarment of the Aftidavit
in Part One of the Contract Docwinents.

)] Disclosure of Qwnership: Pursuant to Chapter 2-92-0 (0, 2-92-020, 2-92-030 and
2-154(e) and 65 ILCS 5/8-10-8,5, Licensee and any person having equal to or preater than a seven and
one-half percent (7.5%) direct or indirect ownership interest in Licensee. and any person. business entity or
agency conlracting with the City shall be required to complete Part [, Disclosure of Ownership Interests
and Part VI, Ceititication of Elected Officials’ Business Relationships, in the Affidavit.

(k) Resident Preference: Licensee shall comply and shall cause its contractors and
subcontractors to comply with the residential preference requirements of Section 2-92-330 of the Cade, as
il may be amended, in the performance ol any construction of any public wark.

1) Centitication Reparding_Various Federal Lists: Licensce hereby warrants and
represents to the City that acither Licensee nor any Aftiliate (as hereinafler defined) of Licensee appears
on any of the following lists maintained. by the Ofticc of Foreign Asscts Control of the U.S. Deparument
of the Treasury. the Burcau of Industry and Security of the U.S. Department of Commerce or their
successors. or on any other list of persons or entities with which the City may not do business under any
applicable f.aws or Regulations: the Specially Designated Nationals I.ist. the Denied Persons List. the
Unverificd List, the Entity List and the Debarred List  As used hercin. "Affiliate” when used 10 indicile a
relationship with a specified person or entity, means a person or entity that. directly or indirectly. through
one or more intermedianes, controls, is coutrolled by, or is under common control with such specitied
person or entity, and a person or entily shall be deemed ta be controfled by another person or entity, if
controlled in any manner whatsoever that results in control in tact by that other person or entily (or that
other person or entity and any persons or entities with whom that other person or entity is acting jointly ot
in concert), whether directly or indircetly and whether through sharc ownership, a trust, a contract or
otherwise.

(m) Environmental Warranties and Representations: {n accordance with Section | 1-4-
f6U0(e) of the Municipal Code of Chicago, Licensee warrants and cepresents that, with respect to the
Pick-Up/Drop-Off Arca and the acls, omissions, amd operations of Licensee thercin ar elsewhere in
connection with the Jomt Use Facility and/or the Airport. Licensee, and 10 the best of its knowledge. its
contractors. have got violated and are not in violaton of the following sections of the Cade (collectively,
the "Waste Sections”)

7-28-390 Dumping on public way;
7-28-140) Dumping on real estate without permit:
{-d-1410 Disposal in waters prohibited:



f1-4-1420 Ballast tank. bilge tank or other discharge; 11-4-1450 Gas manufacturing
residue;

11-4-1500 Treatment and disposal of sofid or liquid waste: { I -4-1530 Compliance
with  rules and regulations required;  t1-4-1550  Operational
requirements; and

T1-4-1560 Screening requirements.

During the Term of this License, Licensee's violation of the Waste Sections. whether or
not relating to this License, constitutes a breach of and an Event of Default under this License, for which
the opportunity ta cure. it curable, will he granted only at the sole designation of the Commissionet. Such
breach and default entitles the City to all remedies under this License. at law or in eqnity. This Section
does not limit Licensee's and its contractors’ duty to comply with all applicable Federal, State, county. and
municipal Laws or regulations in effect now or later. and whether or not they appear in this License.
Non-compliance with these terms and conditions may be used by the City as grounds for the tenmination
of this License and may further affect Licensee's eligibility for future agreements with the City.

(n) Prohibition on Certain Contributions -- Mayoral Executive Ovder No. 2011-4;
Licensee agrees that Licensee, and any person or entity who directly or indirectly has an ownership or
bencficial interest in Licensec of more than seven and one-half percent (7 5%) ("Owners"), spouscs and
domestic partners of such Owners, Licensee's sub-licensees, any person or entity who directly or
indircetly has an ownership or beneficial interest in any sub-licensce ot more than seven and anc-halt
percent (7.5%) ("Sub-owners") and spouses and domestic partners of such Sub-owners (Licensee and all
the other preceding classes of persons and entities are collectively referred to tor purposes hereof as the
"Identified Parties"), shall not make a contribution of any amount to the Mayor of the City of Chicago
(the "Mayor”) or to his political fundraising committee (i) after execution of this License by lLicensee,
(i) while this License or any Other Contract is executory. (i) during the Term of this License or any
Other Conuract between Licensee and the City, or {iv) during any period while an extension of this
License or any Other Contract is being sought or negotiated.

Licensee represents and warrants that since the date of public advertisement of the
specitication, request for qualifications, request for proposals aor request for information (or any
combination of those requests) or, il not competitively procured, from the date the City approached
Licensee or the date Licensee approached the City. as applicable, regarding the formulavon of this
License , no Identified Parties have made a contribution of any amount to the Mayor or to his political
fundraising committee. Licensce agrees that it shall not: (a) coerce, compel or intimidate its employees to
make a contribution of any amount 1o the Mayor or to the Mayor's political fundraising committee:
(b) reimburse its employees for a contribution of any amount made to the Mayor or to the Mayod's
political tundraising committee; or (¢) bundle o solicit others to bundle contributions to the Mayor or to
his political fundraising committee. Licensee agrees that the Tdentified Parties must not engage in any
conduct whatsocver designed to intentionally violate this provision or Mayoral Executive Order No.
20114 or o entice. dircet or solicit others to intentionally violate this provision or Mayoral Executive
Order No. 20{ 1-4,

Licensee agrees that a violation of. non-compliance with, misreprescntation with respecl
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 License . and under any Other Contract for which
no apportunity to cure will be granted.  Such breach and defauit catitles the City to all remedies
(inctuding without limitation termination for defaulty under this License and under such Other Contract.
and at law and in equity. This provision amends any. Other Contract and supersedes any inconsistent
provision contained therein.
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If Licensee violates this provision or Mayoral Executive Order No. 201 {:4 prior to award
of'this License resulting trom this specification, the Chief Procurement Officer may reject Licensee's bid,

For purposes of this provision:

"Bundle” means to collect contributions from more than one source which are then
delivered by one person to the Mayor or to his political fundraising committee.

"Other Contract” means uny other agreement with the City "of Chicago to which
ficensee is a party that is (i) formed under the authority of Chapter 2-92 of the Muaicipal Code of
Chicago; (ii) entered into tor the purchase or lease of real or personal property; or (iii) for matenals,
supplies. equipment or services which are approved or authorized by the City council.

"Contribution™ means a "political comnbution” as defined in Chapter 2-156 of the Code.
(ndividuals are "Domestic Partners” if they satis{y the following criteria:

(A) they are each other's sole domestic partner, responsible for each other's
common weltare; and

(B) neither party is married; and

(9! the partners are not related by blood closer than would bar marriage in
the State of lHlinois; and

(D)  each partner is at least eighteen (18) years of age, and the partners are the
same sex. and the partners reside at the same residence; and

€ two (2) of the following four (4) conditions exist for the partners:

1. The partners have been residing, together (or at teast twelve (12)
months.

2. The partners have common or joint ownership of a cesidence.

3. The partners have at least two (2) of the following arrangements.
a. joint ownership of a motor vehicle;
b. a joint credit account;
c. a joint checking account; or
d. a lease for a residence identitying both domestic partners

as tenants.
qd. [Zach partner identitics the other partner as a primary beneliciary

ina will.

"Political fundraising committee” means a "politicat fundrasing committee” as defined in
Chapter 2-156 of the Code.

{0) Firms Owned or Operated by Individuals with Disabilities: The City encourages
contractlon, including Licensee, to use subcontractors that are firms owned or operated by individuals
with disabilitics, as defined by Section 2-92-386 of the Code. where not otherwise prohibited by Federal
ot State law.

(p) EDS / Cewification Regarding Suspension and Debarment: Licensce certifies. by
its acceptance of this License, that neither Licensee nor any of its principals is presently debarred,
suspended. propused for debarment, declared incligible. or voluntarily excluded from participation in this
transaction by any [ederal department or apency. Licensce lurther agrees by esccuting this License that
it will include this clause without modification in all lower tier transactions. solicitations. proposals.
contracts, afd subcontracts. I Licensee or any lower tier participant is unable to ceqtity to this statement.
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it must attach an explanation to this License. Licensee must promptly update its EDS(s) on file with the
City whenever any information or response provided in the £DS(s) is no longer complete and accurate.

(q) General Contractor License: General contractors on improvements and alterations
must be licensed in accordance with Chapter 4-36 of the Code.

(r) Other City Reguirements: Licensee shall comply with the City's MBE/WBE goals
and Chicago Residency Ordinance as the same may be in eflect or amended from time to time.

Section 5.2 - Conflicts of Intercst.

(a) Licensee represents and warrants that, except as may otherwise be permitted
under Section 2-156 of the Code, no member of the governing body ol the City or other unit of
gavernment and no other officer, employee, or agent ot the City or other unit ot government who
exercises any functions or responsibilities in connection with this License has any personal inlerests,
direct or indirect, in this License or in Licensee.

(b) Licensee covenants that, except as may otherwise be permitted under Section 2-
156 of the Code, (i) no member of the govering body of the City and no officer, employee or agent of
the City or other unit of government exercising any functions or responsibilities in connection with this
License shall acquire any personal, financial, or economic interest, dircct or indirect. in Licensee or this
License, and (ii) no member of or delegate to the Congress of the United States or the Hllinois General
Assembly and no alderman of the City or employee ot the City shall be admitted to any share or part of
this License or any tinancial benetit to arise from it.

ARTICLE 6 '
INDEMNITY, INSURANCE, DAMAGE OR DESTRUCTION
!

Section 6.1 - Indemnification.

() To the maximum extent permitted by applicable Laws. Licensce shall defend,
indemaily, and save the City and any official. agent, contactor, director, employec. ofticer, partner.
sharcholder, and trustee of the City, and each of their respective representatives, successors. and assigns
(each an "Indemnified Party”), harmless {rom and against any and all liabitilies, suits, judgments,
settlements, obligations, fines, damages, penalties. claims, costs. charges, and expenses, including,
without limitation, engineers’, architects’, and attomeys' fees, court cosls, and disbursements, which may
be imposed upon or incurred by or asserted apainst any Indemuified Party by reason of any of the
following occurring during or after (but attributable to a period of time falling within) the Term:

(1) any act or failure to act on the part of Licensee or any of its respective
ofticers. agents. employees, contractors, guests, invitees. or vendors;

(i) any accident, injury (including death) or damage to any person or
property occurring in. on or about Licensee's Storefront, the Awrpot, the Jownt Use
Facility, the Pick-Up/Drop-Off Arca or the ATS (or the Common tsc Transportation
Svstem, as the case may be), ar any part of any of the foregoing, to the extent attributable
to any act or omission of Licensee ov its officers, agents, employees. contractars, puests.
invitees, or vendors;



(iiiy  any failure to perform or comply with any of the covenants. agrecients,
terms or conditions contained in this License on Licensee's part to be performed or
complied with (other than the payment of money);

(iv)  any lien or claim which may be alleged to have anisen against or on the
Pick-Up/Drop-Ott Area and/or the Joint Use Facility or arising out of this License and
created or permitted to be created by Licensee against any assetls of the City, or any
liability which may be asserted against the City with respect thereto;

(v) any action or proccedings which may be brought against the City by
virtue of any Laws, regulations, ordinances or requirements of the United States of
America. or the State of IHinois or other municipal. public or quasi-public authority now
existing or herealter created, to the extent attributable to any act or omission of Licensee
or its officers, agents. employees, contractors. guests, invitees, or vendors;

(vi)  any demolition or razing or construction of any improvements or any
other work or thing done in, on or about the Pick-Up/Drop-Otf Area and/or the Joint Use
facility, or any part thereof, including any claim that such work constitutes "public
works", to the extent attributable to any act or omission of Licensee or its officers. agents,
employecs, contractors, guests. invitees, or vendors; and

(vii)  any use, nonuse, possession, occupation, alteration. repair, condition,
operation, maintenance, or management of the Pick-Up/Drop-Off Arca and/or the Joint
Use Facility, or any part thereotf, to the extent attributable to any act or omission of
Licensee or its officers, agents, employees, contractors. puests. invitees, or vendors.

Subject to the provisions of Subsection 6.1(1) (to the extent permitted by law). no
agreenent or covenant of Licensee in this Subsection 6.1(a) shall be deemed to exempt the City from, and
Licensees' obligations under Subsection 6.1(a) shall not include liability or damages for injury to persons
or damage 10 praperty caused by or resulting from the negligence of the Cily, its agents. ur employees

(b) Any Indemnified Party shall utilize the following procedure in enforcing any and
all clainus for indemnification against Licensce.

(1) It any claun, action ov proceeding is made ar brought against any
Indemnified Party against which it is indemnificd under Section 6.1 hercof. then the
Indemnified Party shall give notice hereunder to Licensee prompily after obtaining
wrilten notice of any claim as to which recovery may be sought against it or him. [l such
indemnity shall arise trom the claun ot a thicd party. Licensee may elect to assume the
defense of any such claim and any litigation resulting from such claim at its own
expense; provided. however, that failure by Licensee to notity the Indemaified Party of
its election to defend any such claim or action by a third party within twenty-one (21i)
days alter notice thereof shall have been received by Licensee shall be deemed a waiver
by Licensee of its right o defend such claim or action. Any notice given pursuant 1o this
Subsection 6.1(b) shall contain a detailed statement of the nature and basis of the claim.
the identity of the claimant, the demand and reliet sought or requested by the claimant.
and shall be accompanied by copies ol all materials in possession of the Indemnified
Party which reasonably relate to such claim. Subjcct to the Toregoing provisions of this
Subsection 6.1(h). the right to indemnification hereunder shall not be affected by any
failure of the Indemnified PParty to give such notice or related maltcerials or delay by them
in giving such notice or related materials unless, and then only to the extent that, the
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rights and remedies of Licensee shall have been prejudiced as a result of the failure to
give, or delay in giving. such notice or related materials.

(i) it Licensee shall assume the defense of such claim or litigation. its
obligations hereunder as to such claim or litigation shall include taking all steps
necessary in fthe defense or settlement of such claim or litigation and holding the
Indemnitied Party harmless from and against any and all damages caused by or arising

_out of any settlement approved as provided herein, or any judgment in connection with
such claim or litiwation. Aay counsel employed by Licensee to represent the City's
interest shall be subject to the City's prior approval. Notwithstanding any provision in
this Scction 6.1 to the contrary, in the event that Licensee assuines the defense of such
claim or litigation, Licensee shall notify the (ndemnified Party and the City of all such
defenses it proposes to assert and the City may determine, in its sole discretion. whether
any of the defenses may be deemed not to be in the best interests of the Airport, 1 the
City determines that any such defensc is not in the Airport's best interests: (i) Licensee
shall be obligated to pursue in accordance with this Scetion 6.1 the remaining defenses o
the claim or litigation; and (ii) il a judgment or sertlement is entered against or made on
behalf of the Indemnificd Party. Licensee shall not have any obligation to indemnify the
Indemaified Party under this Section 6.1 for the amount of such judgment vur settlement
to the extent such defense would have been successful. Licensee shall not, in the defense
of such claim or litigation. consent to the entry of any judgment (other than a judgment of
dismissal on the merits without costs) except with the written consent of the Indeminified
Party (which consent shall not be unreasonably withheld) or enter into any settlement
(except with the written consemt of the Indemnified Party, which shall not be
unreasonably withheld) which does not include as an unconditional term thereof the
giving by the claimant or the plaintiff to the Indemnified Party. a release from afl labiliry
in respect of such claim or litigation.  Aanything in this Seclion 6.1 o the contrary
notwithstanding, the Indemnified Party may. with counsel of its choice and at its expense.
participate in the defense of any such claim or litigation.

(i) I Licensee shall not assume the defense of any such claim by a third
party or litigation after receipt of notice trom the Indemnificd Party, the Indemnitied
Party may defend against such claim or litigation in such manuer os it deems appropriate,
and unless Licensee shall, at its option. provide a bond to, or deposit with the indemnitied
Party a swmn equivalent to the total amount demanded in such claim or litigation plus the
Indemnified Party's estimate of the costs of defending the same, the Indemnified Party
tnay settle such claim or litigation on such terms as it may reasonably decm appropriate,
and Licensce shall promptly reimburse the Indemnified Party for the amount of such
scttlement and for all damage incurred by it in connection with the defense against or
settlement of such claim or fitigation. 1t Licensee shall provide such bond or deposit. the
indemnified Party shall not settle any such claim or litigation without the wrillen conscnt
of the t.icensee, which shall not be unreasonably withheld.

(iv) Liccnsee shall promptly refimburse the Indemnificd Party for the amount
of any judgment rendercd and for all damages, costs, tees and expenses incurred or
suffered by it in connection with the defense against such clain or litigation,

(c) Except to the ctent arising from the negligence ar willlul misconduct of the
Citv. the City shall not be hable to Licensee or to Licensee’s officers. agents, employees, coutractors,
guests, invitces, or vendors for any injury to, or death of, any of them or of any other person, or for any
damage to any property or loss of revenue, causcd by any third person in the maintenance, construction.



ar operation ol (acilities at Licensce’s Stacefront, the Airport, the Joint Use Facility, the Pick-L.p/Drop-
Ofl Avea, the ATS, or the Common Use Transportation Systein, or any portion of any of the foregoing, or
caused by any third person using Licensee's Storefront, the Airport, the Joint Use Facility, Pick-Up/Drop-
Oft Area. the ATS or the Comimon Use Transportation System, or any portion of any ol the foregoing, or
caused by any third person navigating any aircraft on or over Licensee's Storetront, the Airport. the Joint
Use Facility. Pick-Up/Drop-Off Arca, the ATS or the Common Use Transportation System, or any
portion of any of the foregoing, nor, to the extent permitted by law, shall the City have any hability
whatsoever o Licensee or Licensee's officers, agents, employees. contractors. guests. invitees. or vendors
tor any damage, destruction. injury. luss, or claim of any kind arising out of the use by any of the
aforementioned of any parking lot located either on or off Licensee's Storefiont. the Airport. the Joint Use
Facility, the ATS or the Common Use Transportation System. oc any portion of any of the forcgoiny
Lxcept to the extent arising from the negligence or willful misconduct of the City. the City shall not he
liable to Licensee for damage to property of Licensee or any loss of reveuues to Licensee resulting from
the City's acts or amissions in the maintenance and aperation, if any, of the Afrport. the loint Use Facility,
} icensee's Storefront, the ATS or the Common Use Transportation System. or any portion of any of the
toregoing. or failure to operate Licensee's Storefront, the Airport, the Joint Use Facility. the ATS or the
Common {Jse Transportation System, or any portion of any of the foregoing,.

(d) The obligations of Licensee under this Section 6.1 shall survive the termination
of this License, and shall not be affected in any way by the amount of or the absence in any case of
covering insurance, or by the failure or refusal of any insurance carrier to perform any obligation on its
part under insurance policics required by or issued in connection with this Agreement, or otherwise
affecting the Pick-Up/Drop-Oft Area and/or the Joint Use Facility. or any portion thereof.

(e) The City's officials, commissioners. agents, and employees, shall, 10 the extent
permitted by taw. have absolutely no personal Hability with respect to any provision of this License ot any
obligation or liability ansing from this License or in connection with this License, the Pick-Up/Drop-Ott
Area, and/or the Joint Use Facility in the event of a breach or default by the City of any of its obligations
hereunder.

(H Notwithstanding any other provision of this License to the contrary, to the extent
permitted by law, Licensee hereby waives any and every claim for recovery from the City for any and all
loss or damage w Licensce’s Storefront. the Joint Use Facility, or the Pick-Up/Drop-Oif Area. or any
portion ot any of the foregoing (or to the coatents thereof), which loss or damnage is covered by valid and
collectable insurance policies maintained by Licensee or which would have been recoverable il the
insurance required bereunder bad been maintained by Licensee. to the extent that such loss or damage is
recoverable, or would have been recoverable, as applicable, under said insurance policies. As this waiver
will preclude the assigniment of any such claim by subrogation (or otherwise) to an insurance company (or
any other person), Licensee agrecs to give each insurance company which has issucd. or in the (uture may
issue, its policies of insurance, written, notice of the terms of this waiver, and to have said insurance
policies properly endarsed. if nccessary, to prevent the invalidation of insurance coverage by reason of
said waiver. Licensee shall require any sublicensees or other persons doing business with Licensce at
Licensee's Storefront. the Pick-Up/Drop-Off Area, and/or the foint tse Facility, to abtain sinilar watver
ol subrogation in favor of the City. ’

Section 6.2 - Insurance Coverage Required. Licensce shatl procure and maintain, or cause to
be maintained. at all times during the Term of this f.icense, and until each and every obligation of
Licensee contained in this License has been fully pettormed, the types of insurance specified below, with
inswaace campanics authorized o do business in the State of {llinois covering all operations under this
License
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The Kinds and amounts of insurance are as follows.

(a) Worker's Compensation and Employer's Liability {nsurance

Workers Compensation and Employer's Liability {nsurance, as prescribed by applicable
law covering all ewployees who aie to provide a service under this License, and
Employers Liability coverage with lintits of aot less than $300.000 cach accident. iliness
or disease.

(b Conunercial Liability_Inswance (Primary and Cmbrelia)

Commercial Liability [nsurance or cquivalent with limits of not less than $2,000.000 per
occurrence combined single limit. for bodily injury and property damage liability.
Coverage extensions shall include the following: Al premises and operations.
products/complicied  operations,  explosion,  collapse, underground, independent
contractors. broad form property damage, separation of insured and contractual (iability
(not tu include Endorsement CG 21 39 or its equivalent). The City, its employees,
elected officials, agents. and representatives arc to be named as additional insureds, on a
primary. non-contributory basis, for any lability arising directly or indivectly from this

License.

() Property
Licensee shall be responsible for all loss or damage to City property at tull replacement
cost.
Licensee shall be responsible for all loss or damage to personal property (including but
not ltmited to material, equipment. tools and supplics), owned, rented or used by
Licensee

(d) Automubile Liability tnsurance

When any Motor Vehicles (owned. non-owned and hired) are used in connection with
watk to be pertormed, Licensee shall provide Comprehensive Automobile Liability
Insurance with [imits of not less than $2,000,000 per occutrence combined single limit,
for bodily injury and property damage. The City is to be named as an additional insured
on i primary, non-contributory basts.

Section 6.3 - Other Provisions.

() Licensee will furnish the City, Department of Finance. Risk Management Office.
333 South State. Chicago. illinois. 60604, original certificates of insurance cvidencing the required
coverage to be in force on the date of this License. and renewal certificates of insurance. or such similar
cvidence, with copics of same provided to the Department of Aviation, City of Chicago, Attention: Real
Fstate and Finance Division, if coverages have an eapiration or renewal date during the T'erm of this
license. Licensee shall submit evidence of insurance on the City of Chicago Insurance Certificatc of
Coverage Form, a copy of which is attached hereto as Exhibir C and made a part hereof. The receipt of
any certificate docs not constitute agreement by the City that the insurance requirements in the License
have bren fulls mwet or that the insurance policies indicated an the certificate are in compliance with all
requutertents of the agreement. The failure of the City to obtain certificates or other insurance evidence
tfrom Licensec or its contractors shall not be deemed to be a waiver by the City. Licensce shall advise ail
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insurers of these License provisions regarding insurance. Non-conforming insurance shall not relieve
Licensee or its contractors of their obligation to provide insurance as specitied herein. Non-fulfiliment of
the insurance conditions shall constitute a violation of this License, and the City retains the right to
terminate this License as provided tn Article 9 until proper evidence of insurance is provided.

(b) If Licensee fails to obtain or maintain any of the insurance policies under this
License. or tails to pay any premium in whole or in part within five (5) Business Days of the due date
therefor, the City may (without waiving or releasing any obligation or default by Licensee hereunder)
obtain and mantain such insurance policies and take any other action which the City deems appropriate,
and all costs incurred by the City in obtaining and maintaining such policies, including reasonable
altorneys' tees, court costs. and expenses, shall be reimbursed by Licensee upon demand by the City.

{c) The insurance shall provide for thirty (30) days prior written notice Lo be gl\'en ©
the City in the event coverage is substdnna!ly changed. canceled. or non-renewed,

) Licensce shall require alf contractors to carry the insurance required herein, or
Licensee or its contractors may provide the coverage for any or all contractors, and, if so, the evidence of
insurance submitted shall so stipulate.

(e) Any and all deductibles or self-insured retentions on referenced insurance
coverages shall be borne by Licensee or its contractors.

(D Licensee hereby waives and agrees (o require their insurers to waive their rights
of subrogation against the City and its employees, elected ofticials. agents. or representatives with respect
0. or in connection with. this License. the Pick-Up/Drop-OfF Area. the Joint Use Facility, the ATS. the
Common Use Transportation System. and the Airpott.

€3} Licensce expressly understands and agrees that any coverages and limits
furnished by Licensee shall in no way limit Licensee's liabilities and responsibilities specified within this
License or by law.

(h) Licensee expressly understands and aprees that any insurance or self- insurance
programs matntained by the City shall not contribute with insucance provided by the Licensee under this
License

(i) The required insurance shall not be limited by any limitations expressed ia the
tndemnification language herein or any limitation placed on the indemnity therein given as a matter of
faw.

U) If Licensce is a joint venture or limited liability company, the inswance policics
shall name the joint venture or limited liability company as a named insured.

(k) I Licensee desires additional coverage. higher limits of liability, or other
modifications for (s own protcction, then Licensee shall be responsible for the acquisition and cost of
such additional protection. Licensee agrees to obtain such increases in limils or coverages as the City
may. from fime to time. reasonably request during the Term hereof.

(h Fhe City (through its Risk Management Department} muaintains the right to
madify, Jelete, alter. or change these requirements upon reasonable prior wotten notice to Licensee to the
extent that the City determines, in its reasonable discretion, that such modification, deletion, alteration, or
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change is reasonably aecessary and is atherwise consistent with insurance coverages and requirements
applicable to other airports and airport tacilities comparable to the Airport in size, service, and capacity.

(m) The insurance required by this License, at the option of Licensee. may be
effected by blanket or umbrella policies issued to Licensee, provided that the policies otherwise comply
with the provisions of this License and allocate to this License the specified coverage. without possibility
of reduction or coinsurance. ) ’

Section 6.4 - Damage and Destruction. [ the Pick-Up/Drop-OFff Area is torally or partially
destroyed by stonn, fire, or other casualty, or damaged to the extent that, in the City's reasonable opinion,
the damage cannot be restored, or if the damage is not covered by standard "all risks" property insurance
{or such other property insurance as may be maintained by the City from time to time), the City shall have
the right to terininate this License effective as of the date of such destruction or damage by written notice
delivercd o Licensee on or before thirty (30) days following the City's notice described in the next
sentence, and I'ces shall be accounted for as between the City and Licensee as of that date. The City shall
provide Licensee with written notice no later than sixty (60) days following the date of such damage af
the estimated time needed 1o restore and whether the City elects to restore hereunder. 1F the City clects to
restore, then the City shall prosecute such restoration with reasonable difigence.

ARTICLE 7
AIRPORT MATTERS

Section 7.1 - Rules and Repulations. Licensee shall observe and obey all rules and regulations
governing the conduct and operation of the Airport promulgaled from time to time by the City. county,
State. or Federal authorities and, in particular, {.icensee agrees at all (imes to comply with any master
security plan and procedures for the Airport as may be established by the City from time lo time. In
emergency cases the City shall deliver to Licensee such emergency rules and regudations as promptly as
practical.

Upon request, the City shall provide Licensce with copies of the City's current Airport rules and
regutations applicuble to Licensee. Except in cases of emergency (in which case such subsequent rules
and cegulations shall be applicable o Licensee immediately), subsequent cules and regulations
promulgated by the City shall be applicable to Licensee fifteen (13) days after notice of the adoption
thereof.

Scction 7.2 - Other Legal Requitements. Licensee shall comply, and shall cause its contractors
to comply, with all applicable Federal. State, and local Laws, codes, regulations, ordinances, rulcs, and
arders. including, without limitation. those promulgated by the FAA, which shall include. but not be
limited to, the follawing: i

(a) Nothing contained hercin shall be construed to grant or authorize the granting of
an exclusive right to conduct any business, and the City reserves the right to grant to others the privileges
and right of conducting any or all activities at the Airport. the Joint Use Facility, and/or the Pick-
Up/Drop-Ott Area.

(b) This License involves the use of or access to space on, over. or under, or
otherwise used in connection with, real property acquired or improved under the Airport Improvement
Program ol the Federal Aviation Administration, and therefore involves activity which serves the public.
Licensee. for itsel, s personal representatives, successars in interest, and assigns, as part ol the
consideration hereot, docs hereby covenant and agree, as a covenant running with the land. that (4) no
person on the grounds of race. creed. color, religion, age. sex, or national origin shall be excluded from




participation in, denicd the bencfits of, or otherwise be subjected to discrimination in the use of said
factlities, (b) that no person on the grounds of race, creed, color, religion, age, sex, or national origin shall
be excluded trom participation in, denied the bencfits of. or otherwise be subjected to discrimination in
the construction of improvements on, over, or under such fand and the furnishing of services thereon; and
(c) that Licensee shall use the Pick-Up/Drop-Off Area, thc Joint Use Facility. and/or the ATS (or
Common Use Transportation System, as the case may be) in compliance with all other requirements
imposed by ot pursuant to regulations of the U.S. Department of Transportation.

(U] Licensee agrees to fumish services in the United States in compliance with
Federal faw and on a (uir and not unjustly discriminatory basis to all users thercof, and to charge fair,
reasonable and not unjustly discriminatory prices for each unit of service: provided, that the Licensee may
be allowed to make reasonable and nondiscriminatory discounts, rebates, or other similar types ol price
reductions.

Section 7.3 - Airport Agreements. Licensee's rights granted hereunder and use of the Joint Use
Facility and/ov the Pick-Up/Drop-Oft Area shall be and remain subject to () the provisions of any
existing or future agreements between the City and the Umited States povernment, 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, grant agreements. and (b) any use agreement heretofore or herealter
executed by the City with airlines operating at the Airport, and any ordinance or indenture, or hoth,
authorizing bond anticipation notes adopted by the City Council of the 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. Licensee further agrees that it shall not cause the City to violate any assurances
made by the Ciry to the Federal government in connection with the granting of such Federal funds.

Section 7.4 - Airpori Security Act. This License is expressly subject to the Airport Security
Act, as amemded {rom time o time, the pravisions of which are hereby incorporated by relerence, and all
tules and regulations promulgated thereunder. [n the event that 1.icensee, any individual cmployed by
Licensee, or their respective contractars, subcontractors, suppliers of materials, or providers of services,
in the performance of this License, has:! (i1 unescorted access to secured areas located on or at the
Airport; or (ii} capability 10 allow others to have unescorted access to such secured areas, Licensee shatl
be subject to, and shall further conduct with respect to its contractors, subcontractors. suppliers of
materials, or providers of services and the respective employees of each, such employment investigations,
including criminal history record checks. as the City or the FAA may deem necessary. Further, in the
cvent of any threat to civil aviation, as defined in the Airport Security Act, Licensce shall promptly report
any information in accordance with those regulations promulgated by the Secretary ot the United States
Department of Transportation and by the City. Licensee shall. notwithstanding anything contained hercin
to the contrary, at no additional cost to the City. perform under this Licensc in compliance with those
guidelines developed by the City and the FAA with the objective of maximum security enhancement.

Section 7.3 - Regulating the Airport;_Airport Operation. The City reserves the right 1o
tegulate. police. and further develop. improve. reconstiucl. modify, or otherwise alter the Airport, the
Joint Use Facility, and/ur the Pick-Up/Drop-Off Area in the City's sole discretion. The City reserves the
right, but shall not be obligated to Licensee, to maintain and keep in repair the landing area ot the Airport
and all publicly owned facilities of the Awrport. The City shall not have any obligation lo continue to
operate the Airport or any part thereof as an airport lor passenger or fieight air tansportation or at any
particular level of" operation and may at any tune limit or discontinue use of the Airport or any means ol
access to or within the Airport in whole or part.




ARTICLE 8
EXERCISE 8Y CITY OF GOVERNMENTAL FUNCTIONS

Nothing contained in this License shall impair the cight of the City in the cxercise of its
governmental functions including, withowt fimitation, the right to require Licensee to pay any tax or
inspection fees or to produce necessary permits or ficenses. provided such requirement is not inconsistent
with the rights and privileges granted to Licensee hereunder. Nothing coutained hierein shall be deemed
1o be the grant of any franchise, license. permit. or consent i Licensee to operate motor coaches, buses.
faxicabs, or other vehicles carrying passengers or property for hire or other consideration over the public
witys to and [rom the Airpor(. the Joim Use Facility. and/or the Pick-Up/Drop-O1ff Area.

ARTICLE 9
DEFAULT AND TERMINATION

Scction 9.1 - Event of Default. The occumrence of any ol the following shall constitute an
"Event of Default” hereunder: -

. (a) The failure by Licensee to pay any Fees, CFCs. or other sums due and payable
hereunder, including, without limiration, any Taxes, as required under this License when due, and the
failure to cure same within ten (10) days after the giving of written notice thereof to Licensee:

(3] The faifure by Licensee on or after the date of this License to perform any other
representation, wananty, or covenant or agreement required to be performed by Licensee in this License
and the failure of Licensee {0 remedy such default within a period of thitty (30) days after written notice
to the Licensee. or such additional time (up to sixty (60) days) as may be reasonably necessary to remedy
such default so long as Licensee is dilivently and expeditiously proceeding to cure such default; provided.
however. that such additional periad beyond thirty (30) days shall not apply to a default that creates a
present danger to persons or property or materially or adversely allects the City's intecest in the Pick-
Up/Drop-Oft Area, the Joint Use Facility, and/or the Airport, or if the failure or default by Licensee is one
for which the City (or any oflicial, employee, or other agent) may be subject to fine or imprisonment:

(<) The discontinuance by Licensee of its conduct of a Motor Vehicle rental business
tor custoimers at Licensec's Storefront (or otherwise in connection with the Airport) during the Term. or
the abandonment or vacation of Licensee's use of the Pick-Up/Drop-Off Area during the Tenm,

() [f Licensee shall sulter or permit any lien or encumbrance (0 attach to the interest
of Licensee hereunder, or to the Joint Use Facility and/or Pick-Up/Drop-Oft Arca. and Licensee shall not
discharge said tien or encumbrance within thirty (30) days following written notice thereof or within ten
(10) days prior to any sale or disposition or {orteiture pursuant to such execution, whichever date shall
first occur:

) if Licensee shall fail o carry all required insurance under this License and such
failure continues for twenty (20) days after writien notice by the City to Licensee, so long as the City
receives at least thitty (30) days' written notice [tom the insurer of any change. cancellation or non-
renewal thereof as provided in Subsection 6.3(c) hereof;

(f) Any material mistepresentation (including by omission) made by Licensec in this
License or by Licensee or any Person having more that a seven and one-half percent (7 5%) dircct or
indireet ownership interest in Licensec or any affidavir, certification. disclosure, or tepresentation made
pursuant to this License;

o)
W



(L) It Licensee shall fail to comply with an order of a court of competent jurisdiction
or praper weder of @ governmental agency relating to this License, the Joint Uise Facility. and/or the Pick-
Lipr Drop-OfT Area within the required time period;

(b Any permit of Licensee allowing it to do business in the City of Chicago has
heen revoked:

(D) ‘The filing by Licensee of a voluntary petition in bankruptcy occurring on or after
the date of this License, or it after the Jate hereof any involuntary petitton in bankruptcy shall be filed
against Licensee under any Federal or State bankruptey or insolvency acl and shall nol have been
disnuissed within sixty (60) days from the filing thereof. in such eveat, the amounts due and to become
due under the terims of this License shall be accelerited and become due and payable;

() On or after the date ot this License, the admission. in writing, by Licensee of jts
inability o meet ity debis as they mature;

(k) The taking by a court of competent jurisdiction for a period of sixty (60) days of
all or substantially ait of Licensce's asscts pursuant to proccedings brought under the provisions of any
Federal reorganization act on or after the date of this License; o

h The appoinument ol a receiver on or after the date of this License of any, all, or
substantially all of Licensee's assefs and Licensee's failure 10 vacate such appointment within sixty (60)
days thereafter;

(m)  The assipnment by Licensee on or after the date of this License of all or
substantially all its assets for the benefit of its creditors:

(n) Any faihwe of Licensee o comply with the tenns and provisions of either the
CFC Ordinance or the Bond Qrdinance; or

(0) The failurc to deliver the cstoppel certificate requested in Section [4. 14 within
five (5) days after wrilten notice of failure to deliver within the time period required therein.

Section 9.2 - Remedies. [f 1t su clects, with or without notice or demand, if an Event of Default
veeurs, the Ciiy may cxercise any one or more of the following described remedies, in addition to all
other rights and remedies provided elsewhere herein or at law or equity:

(a) The City may terminate this License and the Term created hereby, in which event
the City shall be entitled to recover forthwith as damages: (i) all of the Fees accrued and unpaid for the
period up to and including such termination date: (i) any other sums for which Licensee is liable or in
respect of which Licensee has agreed to indemnify the City under any provisions of this License which
may be then due and owing; (iff) an amount equal tu nine (9) maaths of the Fees then payable hereunder
by Licensee at the time of such termination (it being acknowledged and agreed by Licensee and the City
that. in the eveut ol a termination of this License tollowing a Licensee Event of Default hereunder. the
City will suffer damages in an amount which, due to the special and unique nature of the transaction
contemplated by this License and the special and unique nature of the negotiations which preceded this
License. will be impractical or extremely difficult to determine, and such amount represents a reasonable
estimate of the damages which the City will sustain in the event of a termination of this License following
4 Licensee Fvent of Default hereunder); and (iv) any damages in addition thereto. including reasonable
attorneys’ fees and court costs, which the City sustains as a result of the breach of any of the covenants of
this License other than for the payment of Fees,




] The right of specitic performance. an injunction, or any other appropriate
equitable remedy:

(c) The right to money damages, including speciat and consequential damages:

Q)] The right to deem Licensee non-responsive in fulure contracts to be awarded by
the City,

(e) I'he right to draw under the Sceurity Deposit, and to use the proceeds thereof, to

the extent set forth in Sectipn 4.6 hereol. 1o pay or rcimburse the City for perfonmance of Licensce's
obligations or to compensate the City for any damages owed to the City by Licensee. The City agrees
that, with respect to any Event of Oefault hereunder which can be cured to completion by the payment of’
mancy, the City shall, before exercising any of its other rights and remedics under this Section 9.2, but
withowt prejudice Lo any such other rights and remedies, first draw upon or attempt to draw upon the
Security Deposit and apply the proceeds af such draw towards the cure of such monetary Event of
Default: and

H The right (but not the obligation) to cure any Evenl ot Default hercunder, and if
the City <o elects, any and all costs and expenses incurred by the City in curing such delault shall be
deemed additional Fees hereunder. and shall be paid by Licensee to the City within thirty (30) days
following the City's tnvoice therefor, and if not paid within such 30-day period. shall bear interest at the
Default Rate.

Section 9.3 - Other Provisions.

() {f the City exetcises the remedies provided for in Subsection 9.2(a) and
Subsection 9.2(h) above. Licensee shall ceuse utilization ol the Pick-Up/Drop-Off Area iminediately and
deliver possession thereot to the City. and Licensee hereby gramts to the City full and free license to enter
into and upon the Pick-Up/Drop-OF Area in such event and take complete and peaceful posscssion of the
Pick-Up/Drop-Off Arca, with or without process of faw, to expel or remove Licensee and any other
occupants and to remove any and all pioperty therefrom without being deemed in any manner guilty of
trespass. eviction, forcible enwry and detainer, or conversion of property and without relinquishing’ the
City's right to any fees or any other right given Lo the City hereunder or by operation of law.

) All property removed from the Pick-Up/Drop-Off Area by the City pursuant to
any provisions of this License or by law may be handled, removed or stored in a commercial warehouse
ur otherwise by the City at the risk. cost. and expense of Licensee, and the City shall in no event be
responsible lor the value, preservation or safekeeping thereol. Licensce shall pay the City. upon demand.
any and all expenses incurred by the City in such removal and storage charges against such property so
long as the same shall be in the City's possession or under the City's control.  All property not removed
from the Pick-Cp/Drop-Off Area or retaken from storage by Licensee within thirty (30} days afler the end
ol the Term. however temiinated, shall, if the City so elects, be conclusively deemed to have been forever
abandoned by Licensee.,

(©) Licensee shalf pay all of the City's costs. charges and expenses. including court
costs and attorneys' fees. incurred in enforcing Licensee's obligations under this License.

{d) No waiver by the City ot defuult of any of the terms, covenants, or conditiong
hereot o be performed, kepr. and observed by Licensee shall be construed to be or act as a waiver of any
subsequent default of any of such terms, covenants, and conditions. No failure by the City to timely bill
Licensee lor any rentals, fees, or charges of any kind shall in any way affect or diminish Licensec's



obligation to pay said amounts. The acceptance of Fees, whether in a single instance or repeatedly, atter
it falls due, vr after knowledge of any breach hercol by Licensee, o the giving or making of any notice or
demand, whether according to any statutory provisions or not, or any act or series of acts except an
express writlen waiver. shall not be construed as a waiver of any right hereby given the City, or as an
election not to procecd under the provisions of this License, The rights and remedies hereunder are
cumulative and the use of one remedy shall not be taken to exclude or waive the right to the use of
another.

ARTICLE 16
SPECIAL RIGHTS OF LICENSEE AND THE CITY

Section 10,1 - Termination by Licensee. Licensce may terminate this License and all of its
obligauons hereunder, so long as there are no other restrictions on Licensee's ability 1o terminate this
License conlained in any other doctunent ot instrutnent related to this License, the foint Use Facility (or
the operatian thercof). and/or the Pick-Up/Drop-Ofl Area, after the happening and during the continuance
of any one of the following eveuts (none of which, however, shall result in any liability to the City or
provide Licensee with any remedy other than an option to terminate as sct forth herein):

(a) The issuance by any court ol competent jurisdiction of an injunction in any way
preventing or restraining the use of the Airport. or any part thereof, the Joint Use Facility, and/or the Pick-
Up/Drop-OfT Area so as to prevent Licensee's use of the Airport, the Joinl Use Facility. and/or the Pick-
Up/Drop-Off Area for its conduct of its Motor Vehicle rental business and the remaining in force of such
injunction, not stayed by way of appeal ur otherwise. for a period of at least six (6) months; or

(h The substantial restriction of the City's operation of the Airport by action of any
governmental agency or department (other than the City or its agencies and departments) and continuance
thereot” for a period of not less than six (6) months, provided such restriction adversely aftects afl of
Licensee's operations at the Alrport.

the City of its election lo terminate at least thirty (30) days prior to the elfective date of such ermination
in the case ot Subscction 10 1(a) or Subsection 10.1(b), as the casc may be, together with a statement of
the grounds for termination.  Notice may be given at any time prior to or afler the expiration of the
periods set forth in Subsection 10.1(a) or Subsection 10.1(h). as the case may be, but any such termination
prior to expiration of such period shall be canditioned upon the continuation of the conditions resulting in
Licensee's right of rermination for the applicable period of time. [f Licensee does not give such notice
during the period that any of the above events is cccurring, then Licensee's right to terminate this License
as provided in this Aricle 10 shall not be available to Licensee until another happening of any vne of said
events.

Section 10.2 - City's Reserved Rights. All rights not expressly granted to Licensee herein are
reserved by the City (which may be exercised by the City's officers, employees, sgents. licensees,
contractors or designees), including. without limitation, the following:

(a) the right to adjust the frequency and curbside dwell time ol Licensee's shuttie bus
vehicles with respect 1o the Pick-Up/Drop-OIT Area, and to regulate the number, type. and condition of
shuttle bus vehicles in operation to lurther the efficient wtilization of the Airport and/or the Joint Use
Facility

(b) the nght to adjust the assigned pickup and drop-off locations for shuttle bus
vehicles throughout the Airport, and with respect to the Joint Use Facility, and/or arcas adjacent or



appurtenant thereto. to further the efficient utility of the Airport and s facilities and customer
convenience. or to otherwise modify or adjust the ATS, or the Common Use Transportation System, from
time to time during the Term heeeof?,

«©) to install aad maintain signs on the Jaint Use Facility and/or the Pick-Up/Drop-
Off aren:

(d) to exhibit the Pick-Up/Drop-Olf Arca at reasonable hours for inspection or
providing of services or for other reasonable purposes, upon the giving or reasonable notice, and to
decorate, remodel. repair. alter or otherwise prepare the Pick-Up/Drop-Oft Area;

(e) without any obligation to do so. to maintain. replace. repair, alter..construct. or
reconstruct or relocate the Pick-Up/Drop-Off Area, the Joint Use Facility, andfor the Airport; and

Q) to exercise such other rights as may be granted the City elsewhere in this License
or by applicable law

All such rights in this Section 10.2 shall be exercisable without notice (except as expressiy
provided in this Section) and without liability to Licensee for damage or injury too property. person, or
business, and without effecting an eviction or disturbance of Licensec's use or possession or giving rise to
any claim for sctoft or abatement of Fees or alfecting any of Licensec's obligations under this License.
atfect Licensee's use. Reasonable notice shall in no event require more than twenty-four (24) hours'
notice.

Section 10.3 - City's Right to Perform Liccnsce's Obligation. 1n an emergency situation or
upon aecurence of an Fvent of Default. the City may (but shall not be obligated so to do), and without
waiving or rveleasing Licensee fiom any obligation of Licensee hereunder, make any payment or perform
any other act which Licensee is obligated to make or perform under this License in such manner and to
such extent as the City may deem desirable (and in so doing the City shall be authorized to enter upon the
Pick-Lp/Drop-O1T Area for any purposes reasonably neeessary in connection therewith) and to pay ot
incur any other necessary and incidental costs and expenses, including reasonable attorneys' tees. Al
sums so paid and all liabilitics 5o incurred by the City, together with interest thereon at the Default Rate,
shall be deemed additional fees hereunder and shall be payable to the City upon demand as additional fees
{provided, however, that no interest shall accrue on such sums if so incurred due to an emergency
situation, and not as a result of an Event of Default by Licensee hereunder, so long as Licensee pays such
sums to the City within thirty (30) days following the City's written invoice therefor). The performance
of any such abligation by the City shall not constitute a waiver of Licensee's default in failing to perform
the same. Inaction of the City shall never be considered as a waiver of any right acciuing to it pursuant 1o
this License. The City shall not in any cvent be liable for inconvenience, annoyance. disturbance. loss of
business. or other damage of Licensce or any other occupant of the Pick-Up/Drop-Oft Area. the Joint Use
Facility. andfor the ATS (or Commaon Use Transportation System. as the case may be) or any part thereof.
by reasun of exercise of its rights under this Section 10.3.

ARTICLE (1
CONDEMNATION

Section (1.1 - Condemunation.

(a) It the wholc or the part of the Termunal. the Airpont, the Pick-Up/Drop-Otf Arca,
or the Joint Use Facility shall be taken by any competent autharity by tight of eminent domain, Licensee



shall not be entitled 10 any part of any award that may be made for such taking nor to any damages and
shall assign any award which it receives to the City. and the City may, but shall not be requircd. to
terminate this License upon written notice to Licensce in such event. '

(b) Nothing in this License or the existence of this License shall be construed to
restrict or in anyway interfere with the exercise of eminent domain by the City of Chicago.

ARTICLE 12
TRANSFER QF INTEREST

Section 12.1 - General. Licensee shall not. without obtaining the prior written consent ol the
City thercto in each instance, (1) assign. lranster. mortgage, pledge, hypothecate, or encumber or subject
t0 or permil Lo exisl upon or be subjected to any licn or clarge, this License or any interest hercunder;
(ii) allow to exist or occur any transfer of or lien upon the Pick-Up/Drop-Off Area or the Joint Usc
Facifity. or this License or Licensce's interest herein, by operation of law or otherwise: or (iii) sublicense
the Pick-Up/Drop-Off Area, or any part thereof, or permit the use or occupancy of the Pick-Up/Drop-Of(
Area, or any part thercof, for any purpose not expressly permitted hereunder. or by anyone other than
Licensee and Licensee's employees. The City may withhold its consent 10 any of the foregoing in its sole
and absolute discietion. The requirements of this Article 12 shall apply Lo any transaction or series ol
transactions that shall have the same effect as any of the aforementioned occurrences. and in no event
shall this License be assigned or assignable by voluntary or involuntary bankruptey proceedings or
otherwise, and in no event shall this License or any rights or privileges hereunder be an asset of Licensee
under any bavkruptey, insolvency, or reorganization proceedings.

Section 12.2 ~ Changes in Licensee. For purposes of this License, the merger of Licensce with
4any other entity or the transfer of any controlling vwnership nterest in Licensee, or the assignment or
trans(er of any portion of the assets of Licensee 10 any entity inlended to replace Licensee under this
License. whether or not located at the Airport, shall constitute a wansfer. Without limiting the generality
of the foregoing, if Licensee is a partnership, a withdrawal or change. voluntary, involuntary, or by
operation of law, of the partner or partners owning fifty one percent (31%) or more of the partnership, or
the dissofution ot the partnership, shall be deemed a transfer. [ Licensee is a corporation or limited
tabiliry company. any dissolution. merger. consolidation, or other reorganizaticn ot Licensee which
would result in a ditferent Licensee under the License, or the sale of at least [ifty one percent (31%) of the
value of the assets of Licensee, shall be deemned a transfer. The phirase "controlling -percentage” incans
the ownership of. and the right to vote, stock or interest possessing at least fifty one percent (51%) of the
total combined voting power of all classes of Licensee's capital stock or interest issucd. outstanding and
entitled to vote fot the election of directors. Notwithstanding the foregoing, so tong as the identity of the
entity comprising Licensee does not change as a result of any of the foregoing transactions. Licensce shall
not be required to obtain the City's prior written cousent to any such transaction, and such transaction
shall not be deemed a transfer or assignment hercunder.

Section 12.3 — Consolidation. Nothing herein shall prevent the City from authorizing Licensee
to engage in multi-branded operations so tong as ficensce continues to mect all its financial and
operational obhigations under this License and the City determines the multi-branded operation does not
significantly unpain the overall operation of the Joint Use Facility: provided, however, Licensee shall not
be permitted to multi-brand with any brand which is not part of Licensee's original bid submitted by
Licensee

Section 12.4 - Notice. If Licensce desives to assign its interest under this License, Licensee shall

make a written request {or authorization in a notice to the City. Such notice shall state the name and
address ot the proposed sub-licensee or assignee and include a copy ol the proposed sublicense or

)



assignment and all refated documents, and including a financial statement of the sub-licenser or assignee,
disclosures and information required under Article 3, and such other information as may be required by
the City.

Section (2.5 - Effect of Consent. Consent by the City 10 any assignment or sublicense shall not
operate to relicve, release, or discharge Licensee of or from any obligations, whether past. preseat. or
future. under this License, and Licenscee shall continue fully liable hercunder except to the exient, if any .
expressly provided tor in such consent. Consent by the City in any one instance shalf not be deemed to be
a conscnt to or relieve Licensee [ram obtaining the City's consent to any subscquent assignment or
sublicense. Consent by the City shall be conditioned upon agreement by the sublicensec or assignecs to
comply with and be bound by all of teris, covenants, conditions. provisions, and agreements of this
[.icensc to the extent of the rights sublicensed or assigned. and an agreement that the City shall have the
right, but not the obligation. to enforce the terms and provisions of any such assignment or sublicense
affecting the City's interests and Licensee shall deliver to the Ciny within thirty (30) Jays after execution,
an executed copy of each such sublicense or assignnicnt contiining an agreement of compliance by each
such sub-licensec and assignee, and whicli sublicense or assignment. as the case may be, shall state with
specificity the rentals, fees, and other consideration payable in connection therewith. Licensee shall pay
all of the City's costs, charges. and expenses. including altorney's fees, incurred in connection with any
assignment or sublicense requested or made by Licensee.

Section 12.6 - Excess Payment, [f Licensee shall sublicense its right to utilize the Pick-
Up/Drop-Off Area, or any portion thereof, or assign this License to another parly, notwithstanding the
City's consent, for excess [ecs or other monetary compensation in excess of the Fees otherwise due and
payable by Licensee under this License (collectively. "Excess Fees™), then Licensee shalf pay tu the City
as additional Fees (i) i1 the case ol an assigiunent or other transfer, fifty percent (50%) of any such
Fxcess Fees immediately upon receipt thereof. or (ii) in the case of a sublicense, (a} on the first day of
cach month during the term ot any sublicense. fifty perceat (50%) of the Lxcess TFees due from the
sublicensee for such month over the Fees then payable to the City pursuant ta this License for said month,
and {b) immediately upon receipt thereof, fifty percent (50%) of any other consideration realized by
Licensee from such subletting, it being agreed, however, that the City shall not be responsible tor. nor
shall Licensee be entitled to any credit or oftset tor. any deficiency if Licensee shall transter. assign or
sublicense for reatals or [ees which are less than the Fecs provided herein.

Section (2.7 - Transfer by the City. The City shali have the right. at any time and at its sole
option, to sell. transfer, or otherwise convey its right, title, and interest in and to this License and/or all or
any portion of the Joint Use Facility andsor the Pick-Up/Drop-OIT Area. as the case may be. other than to
an On-Airport RAC, an Oft-Aitport RAC. an affiliate of either an On-Airport RAC or an Off-Airport
RAC, or a direct competitor of any On-Airport RAC. und in the event of any such sale. transfer. or
convevance by the City, the same shall operale to release the City from any future obligations and any
future liability for or under any of the covenants or conditions. express ot implicd, herein contained in
tavor of Licensce, and in such event, and with respect to such obligations, covenants, and conditions,
Licensee ayrees 1o look sofely to the successor in interest of the City in and to this License. This License
shall not be affected by any such sale. conveyance or transfer.

ARUICLF 13
HAZARDOUS SUBSTANCES

Section 13.1 - Defined Terms.

() “Claim” shall mean any demand, cause of action, proceeding, or suit for damages
(actual or puritive). injuries to person or propecty. damages to natural resources, fines, penalties, interest,




or losses. or for the costs of site investigations, feasibility studies, information requests, health or risk
assessiments, contribution, settlement, or actions to correct, remove, remediate. Respond to, clean up,
prevent, mitigate, monitor. evaluate, assess, or abate the Release of a Hazardous Material, or any other
investigative, enforcement, cleanup, removal. containment, remedial, or other private or governmental or
regulatory aclion at any time threatened, instituted, or completed pursuant to any applicable
Environmental Law. or to enlorce insurance, contribution, or indemnification agreements being mace
pursuant to a claimed violation or non-compliance with any Environmental Law against Licensee with
respect to any part of the Pick-Up/Drop-Oft Area. the Joint Usc Facility. and/or the ATS (or Common
Use Transportation System, as the case may be). or any condition, use, or activity of Liccnsee on the
Pick-UprDrop-Off Area. the Joint Use Facility, and/or the ATS (or Commaon Use Transportation System.
as the case may be) (including any such action against the Cily), and any claim at any time threatened or
made by any person against Licensee with respect to the Pick-Up/Drop-Off Area, the Joint Use Facility.
andior the ATS (or Comimon Use Transportation System, as the case wmay be), or any coadition, use. or
activity of Licensee on the Pick-Up/Drop-Off Area, the Joint Use Facility, and/or the ATS (or Commmon
Use Transportation System, as the case may be) (including any such claim against the City), relating to
damage. contribution, cost recavery, compensation, 1oss. or injury resulting from or in any way arising in
connection with any Hazardous Material or any Environmental Law.

(b) “Environmental Assessment” shall mean a report (including all drafts thereof)
of an environmental assessment of the Pick-Up/Drop-Off Area, the Joint Use Facility, and/or the ATS (or
Common Use Transpostation System, as the case may be) of such scope (including. but not limited to, the
taking of soil borings and air and groundwater samples and other above and below ground testing) as may
be recomimended by a licensed consulting fiem acceptable to the City and made in accordance with the
recommendations of such consultant.

ch "Environmental Damages” shall mean all Claims.  demands.  liabilities
(including strict fiability). losses. damages, causes of action, judgment., penalties. fines. costs and
expenses (including fees. costs, and expenses of attorneys (whether incurred at, before or after any trial,
proceeding, or appcal theretfor, and whether or not taxable as costs), witnesses, consultants, contractors,
experts ad laboratories. deposition costs. and copying and telephone charges), of any and every kind or
character, contingent or otherwise, utstured o unmatured, known or unknown, foreseeable or
unforesceable, made, incurred, sulfered, brought, or imposed at any time and from time to time, whether
betore. on or after the Expiration Date (other than any Pre-Existing Condition) to the extent arising [rom
“one or more of the following: .-

(1) the presence of any Hazardous Material on the Pick-Up/Drop-Off Area, the Joint
Use Facility, andior the ATS (or Common Use Transportation System, as the
case may be) on or before the Expiration Date in violation of or reyuiring clean-
up under any Environmental Law. or any escape, seepage. leakage, spillage.
emissioq, release, discharge, or disposal of any Hazardous Material on or from
the Pick-Up/Drop-OIT Area. the Joint Use Facility, and/or the ATS (or Common
Use Transportation System. as the case may be), or the migration or release or
threatened nugration or release of any Hazardous Material 1o, {rom, or through
the Pick-Up/Drop-Ott Arca. the Joint Use Facility, and/or the ATS (or Commnon
Use Transportation System, as the case may be) before, on. or after the
Expiration Date. including, but not limited to. any malters set forth in the
Lxisting Environmental Report (as hereinaticr defined): or

(it) any acl. omission, event, or circumstance existing or.oceurring in connection
with the handling. treatment, containment, removal, storage, decontamination,
clean-up, transport. or disposal of any IHazardous Material which is at any time



before, on. ov after the Expiration Date present on the Pick-Up/Drop-Otf Area,
the Joint Use Facility. and/or the A'T'S (or Common Use Transportation System.
as the case may be); or

(i) the breach of any representation, warranty, covenant. or agreement contained in
Article 13 of this License; or

(iv) any Claim, or the filing ov imposition of any environmental licn against the Pick-
Up/Orop-OtT Area, the Joint Use Fucility, andfor the ATS (or Common Use
Transportation System, as the casc may be), because of. resulting from, in
connection with, or atising, out of any of the matters referved to in subsections (i)
through (iii) above, and including, but not limited to: (1) injury or damage to any
person, property. or natural resource occurring on or oft of the Pick-Up/Drop-Off
Area, the Joint Use Facility. and/or the ATS (or Common Usc Transportation
System. as the case may be). including, but not limited to. the cost of demalition
and rebuilding of any tmprovements on real property; (2) the investigation or
remediation of any such Hazardous Material or violation of Environmental Law,
including, but not limited to. the preparation of any feasibility studies or reports
and the pertormance of any cleanup. remedialion, removal. response. abatement,
containment, closure, restoration, wonitoring, or similar work required by any

_Environinental Law (including any ol the same in connection with any
foreclosure action or transfer in lieu thereof): (3) all liability 1o pay or indemnify
any person or governmental authority for costs expended in connection with any
of the foregoing; (4) the investigation and defense of any Claim, whether or not
such Claim is ultimaicly defeated; and (5) the settlement of any Claim or
judgment.

(d) "Environmental Law" shall mcan any Federal. state, or local law, statute,
ordinance, code, vule. regulation, license. authorization, decision, order, or injunction which pertains to
health, safety, any Hazardous Material, or the environment (including. but not limited to, ground or air or
water or noise pollution or contamination. and underground or above-ground tanks) and shall include.
without limitation. the Occupational Safety and Health Act, 29 U.S.C. Section 651 et seq.: the Emergency
Planning and Community Right-to-Know Act. 42 US.C. Section 11001 gt_seq.; the Toxic Substances
Control Act, 15 U.S.C. Scction 2601 ¢t seq.; the Hazardous Materials Transportation Act. 49 U.S.C.
Section 1801 et seq.; the Resource Conservation and Recovery Act ("RCRA™), 42 U.S.C. Section 6901 ¢t
sey.. as wnended by the Hazardous and Solid Waste Amendments of 1984: the Comprehensive
Environmental Response. Compensation and Liability Act of 1980, 42 Ui.S.C. Section 9601 et seq.
("CERCLA"). as amended by the Superfund Amendments and Reauthorization Act of 1986 (“"SARA");
the Federal Water Pollution Control Act, 33 U.S.C. Section (251 et seq.; the Clean Air Act, 42 US.C.
Section 7404 et seq.; the Hllinois Environmental Protection Act. 415 ILCS 5/1 et _seq.; the Gasoline
Storage Act, 430 ILCS 15/0.0) et seq.: the Municipal Code ol the City of Chicago; and any other local,
state, or federal environmental statutes, and all rules, regulations, orders, and decrees now or hereafier
promulgated under any of the foregoing. as any of the foregoing now exist or may be changed or
amended or come o effect in the tuture.

(e) “Hazardous Material” shall meuan any substance, whether solid, liquid. or
pascous. which is listed. defined, or regulated as a "hazardous substance,” "hazardous waste”, or "solid
waste." or otherwise classilied as hazudous or toxic. in or pursuant to any Environmental Law; or which
is or contains ashestas. radon. any polychiorinated biphenyl. urea formaldehyde {oam rmsulation,
explosive or radioactive material. or motor fuel oc other petroleum hydrocarbons; or is a hazard to the
environment or to the health or salety of persons.
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(H "Ou" when used with respect to the Pick-Up/Drop-Off Arca. the Joint Use
Facility, and/or the ATS (or Commaon Use Transportation Systemn. as the case may be) or any property
adjacent to the Pick-Up/Drop-Off Arca, the Joint Use Facility, and/or the ATS (or Common Use
Transportation System, as the case may be). means "on, in, under, above, or about."

(g) "Pre-Existing Condition” shall mean the presence of any Hazardous Material on
the Pick-Up/Drop-Off Area. the Joint Use Facility. and/or the ATS (or Common Use Transportation
Systen. gs the case may be) prior to the dale on which [.icenscc tirst enters onto the Pick-Up/Drop-O17
Areit. the Joint Use Facility, and/or the ATS (or Common Use Transportation System, as the case may be)
wnd comunences use of such areas, as more specifically deseribed and set forth in the Existing
Environmental Repoit (as hereinafier defined).

(h) "Release" or "Released™ shall have the meaning set torth in CERCLA. including,
but not limited 1o, any actual or threatened spilling, leaking, pumping, pouring, emitting, emptying.
discharging. injecting, escaping, leaching, dumping. or disposing of Hazardous Materials into the
environment, as "environment” is defined in CERCLA. ,

(i) “Response” or "Respond” shall mean action taken in compliance with
Environmental Laws to correct, remove, remediate, clean-up. prevent. mitigate, teeat, monitor, evaluale,
investigate, assess, or abate the Release of a Flazardous Material or prevent or abate any public nuisance.

() "Special Waste” shall have the meaning set forth in 415 [LCS 5/3.45, as
amended from time to time.

Section [3.2-- Licensec's Obligations with Respect to Environmental Matters.

(a) Duting the Term: (i) Licensee shall al its own cost comply with all
Environmental Laws: (ii) Licensee shall not handle. generate, manufacture. process, lreat, store, use, re-
use, refine. recycle, reclaim, blend or burn for energy recovery, incinerate, accumulate specutatively,
transport. lransler, disposc of. or abandon Hazardous Materials ov authorize any ol such activities on the
Pick-[1p/Drop-Ott Area, the Joint Use Facility, and/or the ATS (or Common Llse Transportation System,
as the case may be). including instatlation of any USTs: (1i1) Licensee shall not take any action that would
subject the Pick-Up/Drop-Oft Area, the Joint Use Facility. and/or the ATS (or Common Use
Transportation System. as the case may be) to permit requirements under RCRA or any other
Environmental Laws for storage. treatiment. or disposal of [lazardous Materials; (iv) Licensee shall not
dispose of 1 lazardous Materials in dumpsters provided by the City for Licensce's disposal of ordinary
refuse; (v) Licensee shall not discharge Hazardous Malerials into drains or sewers; (vi) Licensee shall not
cause or allow the Release of any Hazardous Materials on. to or froin the Pick-Up/Drop-Otf Areu, the
Joint Use Facility. and/or the ATS (or Comunon Use Transportation System. as the case may be):
{vii) Licensee shall at its own cost arrange for the law(ul transportation and oft-site disposal at a properly
pennitted facility of all Hazardous Materials that it generates or Releases; (viii) Licensee keep such
records and obtain such permits as may be required for Licensee's activities under Enviconmental Laws;
and (1x) Licensee shall comply with any applicable Airport stormwater pollution prevention plan and spill
prevention controt and countermeasures plan in effect [rom time to time.



Section 13.3 - Site Asscssments and fnformation. licensce acknowledues thal it has received
from the City that certain environmental report captioned "Phase | Environmental Site Assessment
Report: Project Site: O'Mare International Airport - Future Car Rental Facility and Public Parking [ot;
Prepared By: Covironmental Design International inc., 33 W. Monroc Street, Suite 1323, Chicago, itlinais
60603, Prepared for:  Department of Aviation (CDA), O Hare Modernization Program. 10510 West
Zemke Road. Chicago. [llinois 60666", and dated April 2012 (the "Existing Environmental Report").

Section 13.4 - Copics of Notices. During the Term, Licensee shall promptly provide the City
with copies of all summoas, citatioas, directives. inforination inguirics or requests. natices of poteatial
responsibility, notices ot violation or deficiency, orders or decrees, Claims, complaints, investigations,
judgments, letters, notices of environmental liens or Response actions in progress. and other
communications. written or oral, actual or threatened. tfrom the United States Envirommental Protection
Agency, Occupational Safety and Health Administration. {llinois Environmental Protection Agency or
other federal. statc, or local agency or authority, or any other entity or individual, concerning (i) any
Release of a Hazardous Material on, to, or from the Pick-Up/Drop-O1f Area, the Joint Use Facility, and/or
the ATS (or Common Use Transportation System, as the case may be), (1) the imposition of any lien on
the Pick-Up/Drop-Oit Area, the Joint Use Facility, and/or the ATS (or Common Use Transportation
System, as the case may be). oc (iii) any alleged violation of or responsibility under Environmental Laws.

Section 13.5 - Tests and Reports. Licensee shall deliver to the City. within ten (10) days afier
receipt by l.icensee. any written report, citalion, notice. or other writing, including, without limitation.
any Environmental Assessment. having an effect on or relating to the environmental condition of Pick-
Up/Drop-OfT Area, the Joint Use Facility, and/or the ATS (or Common Use Transportation System, as the
case may be) or relating to Licensee's compliance with or pursuant to any Environmental Laws. Licensce
shall deliver to the City written reports and summaries of any substantive oral reports of any
environmental consultants which impact the Pick-Up/Drop-Off Area. the Joint Use Facility. and/or the
ATS (or Common Usc Transportation System, as the case may be) (other than to a de minimis extent)
upon Licensec's receipt thercof and shall immediately advise the City in writing of any Claim, any
Release of a Hazardous Material on. to, or from the Pick-Up/Drop-Off Arca. the Joint Use Facility. and/or
the ATS (or Common Use Transportation System. as the case may be). or of the discovery of the
enistence of any Hazardous Material on the Pick-Up/Drop-Off Area, the foint Use Facility. and/or the
ATS (or Common Use Transportation System, as the case may be) in violation of. or requiring Response
under, any applicable Environmental Laws, as soon as Licensee first obtains knowledge thereof. including
a full description ot the nature and extent of the Claim or [lazardous Material and all relevant
crrewmstances.

Section 13.6 - Access and Inspection. The City shall have access ta the Pick-Up/Drop-OFT Area,
the Joint Use [acility, and/or the ATS (or Common Usc Transportation System, as the case may be) and
to the books and rccords of Liccnsee relaling to Hazardous Malerials for the purpose of ascertaining the
nature of the activities being conducted thereon and to determine the type, kind, and guantity ot all
products, matcrials, and substances brought onto the Pick-Up/Drop-Off Area, the Joint Use Facility.
and/or the ATS (or Common Use Transportation System, as the case may be) or made or produced
thereon. The City shall have the right o enter the Pick-Up/Drop-Oft Area, the Joint Use Facility. and/or
the ATS (or Conunon Use Transportation System, as the case may be) upon reasonable prior written
notice. oxcept in an emergeucy. and conduct appropriate inspections or tests in order to determine
Licensec's compliance with Unvironmental Laws: provided, the City shall use reasonable efforts to
minimize any disruption of Licensee's business created thereby. and shall be responsible for promptly
repairing any damages to the Pick-Up/Drop-Off Arca. the Joint Use Facitity. and/or the ATS (ar Common
Use [ransportation System, as the case miay be) to the extent caused by the City or the City's contractor in
performing such inspections or tests. The City and iis agents and representatives shall have the right to
take samples, including, without limitation, (a)soil. water, and groundwater samples. in quantity




sufficient for scientific analysis of all materials and substances present on the Pick-Ups/Drop-O1f Arca, the
Joint Use Facility, and/or the ATS (or Common Use Transportation System, as the case may be). and
{b) samples of products, materials or substances brought onto or made or produced on the Pick-Up/Orop-
Ott Avrea, the Joint Use Facility, and/or the ATS (or Comaion Use Transportation System, as the case
may be) by Licensee or an occupant claiming by. through or under Licensee or otherwise prescut on the
Pick-Up/Drop-Off Area. the Joint Use Facility, and/or the ATS (or Common Use Transportation System,
as the case may be).

Section 13.7 - Obligation to Respond.

(1) it the presence of Hazardous Materials at the Pick-Up/Drop-Off Area. the Joint
Use Facility, and/or the ATS {or Conumon Use Transportation System. as the case may be) (1) gives rise
to liability or to a Claim under any Environmental Liaw, (2) causes a significant public health effect, or (3
creales a nuisance, Licensee shall promptly. without cost or expense to the City (except as expressly
provided to the contrary i Subsection 13.7(c) hereof), take all applicable action in Response, excepl as
otherwise provided in this Section 13.7. Without limiting the foregoing. if at any time any Hazardous
Material is discovered to exist on the Pick-Up/Drop-Otft” Area. the Joint Use Facility, and/or the ATS (or
Conunon L.se [ransportalion Systein, as the case may be) in violation of or requiring ¢lean-up under any
FEnvironmental Law and regardiess of the cause, (except if resulting from a Pre-Existing Condition or
migration thereof from adjacent properiies as set forth in Subsection 13.7(c) below), then:

(i) Licensce shall prompily, without cost or expense to the City (and based on a
scope of work and timetable first reviewed and approved by the City), Respond
to and dispose of the Hazardous Material in compliance with all applicable
Environmental Laws and solely under Licensee's name and provide the City with
satistactory evidence thereot: and

(ii) before performing the work, provide the City with a cost estimate. and if
requested by the City. provide to the City within ten (10) days of the City's
request (or earlier time period prescribed by the City in case of emergency) a
letter of credit, financial security. ar other written assurance evidencing o the
City's reasonable satistaction that all necessary funds are readity available 1o pay
the costs und expenses of the actions required by subsection (i} above and to
discharge any assessments or liens established against the Pick-Up/Drop-OtT
Area, the Joint Use Facility, and/or the ATS (or Common Use Transportation
System, as the case may be) as a result of the presence of the Hazardous Material
on the Pick-Up/Drop-Off Area, the Joint Use Facility, and/or the ATS (or
Common Use Transportation System. as the case may be).  As soon as
practicable afier completion of such remedial actions (but not more than thirty
(30) days after completion), L.icensee shall obtain and dcliver to the City an
Environmental Assessment of the Pick-Up/Drop-Otf Areu, the Joint Use Facility,
and/or the ATS (or Common tse Transportation System, as the case may be)
made alter such completion, which shall state that all required remedial action as
stated above has been taken and successfully completed in compliance with alt
Lnvironmental Laws, and that there is no evidence or suspicion of any
contamination or risk of contamination on the Pick-Up/Drop-Off Arca, the Joint
Use Facility. an/or the ATS (or Common Use Transportation System. as the
case may be) or any adjacent property in violation of any Environmental Law.
with respect to any such Hazardous Material (excluding, however, any Pre-
Exisung Condition idemified in the Existing Environmental Report).

46




{b) The City may, but shalf never be obligated to, upon not less than twenty (20)
days’ prior notice to Licensee (or such shorter time period prescribed by the City in case of emergency)
and Licensee's failure to cure within such time period, Respond to or to cause the Response to the
Hazardous Material it Licensee fails to promplly commence such Response following discovery and
thereafter diligently pursue the same as may be required in Subsection [3.7(a) hercof,

© Notwithstanding anythiing in this Articlc 13 to the contrary, it is acknowledged
and agreed that, except to the extent caused by or arising trom the acts or omissions of Licensec, or any of
its respective officers, agents, employees, contractors, guests. invitees, or licensees, neither Licensee, nor
any of its respective officers, agents, employees, contractors, guests, invitees, or licensces. shall have any
liability for {nor shall Licensee be required under Section 13.8 below to indemnify. delend, or hold
harmless any Indemnified Party for): (i)any Pre-Existing Condition: (ii) any Release of Hazardous
Materials by any third party on, or on properties adjacent to. the Pick-Up/Drop-Oft Area, the Joint Usc
Facility, and/or the ATS (or Common Use Transportation System, as the case may be) which affect the
Piek-Lips Orop-OIT Area, the Joint Use Facility. and/or the ATS (or Comnmon Use Transpartation System.
as the case may be) or otherwise require a Response with respect to the Pick-Up/Drop-Oft’ Area, the Joint
Lse Facility, and/or the ATS (or Common Use Transportation System, as the case may be): or (iii) any
Release of Ilazardous Materials on the Pick-Up/Drop-Off Area, the Joint Use Facility. and/or the ATS (or
Common Use Transportation System, as the case may be) to the extent caused by or otherwise
attributable to the acts or omissions of the City or ifs officials, officers, agents, employees. or contractors.
To the extent required by applicable Environmental Laws. the City shall Respond to, and shall be entitled
tg access the Pick-Up/Drop-Off Area. the Joint Use Facility, and/or the ATS (or Common Use
Transportation System, as the case may be) at any time or times upon reasonable prior notice (which may
be oral) to Licensee to Respond to, any Hazardous Materials arising under subsections (i) or (iii) above
(such actions arising under subsections (i} or (iii) above being referred to herein as "City Response
Actions"): provided, the City shall use reasonable efforls W minimize any disruption of Licensee's
business in connection with such City Response Actions, and shall be responsible for promptly repairing,
any damages (o the Pick-Up/Drop-Otf Area. the Joint Use Facility, and/or the ATS (or Common Use
Transportation System, as the case may be) to the extent caused by the City or the City's contractor in
performing such City Response Actions.

Section 13.8 - Environmental Indemnpification. In addition to the indemnifications set forth in
Section 0.1 hereot, and in accordance with the provisions of said Section 6.1, Licensee herchy
indemnifies and agiees 1o defend and hold each Indemnified Party hanmless from and against and, it and
to the extent paid, reimburse such partics upon demand tmade in accordance with this Article 13 for, any
and all Cnvironmental Damages, including. without limitation, any and all Claims made in connection
with the Pick-Up/Drop-Oft Avea, the Joint Use Facility. and/or the ATS (or Common Use Transportation
System. as the case may be), except to the extent expressly provided to the contrary in Subsection 13.7(c)
heregf. Such indemnity shall not apply to a particalar Indemnified Party to the extent that such indemnity
is void under applicable Law  Licensee’s obligations under this Article 13 shall survive the termination or
expiration of this Licensee Agrcement. and shall not be affected in any way by the amouut of or the
absence in any case of covering insurance or by the failure or refusal of any insurance carrier to perform
any obligation on its part under insurance policics affecting the Pick-Up/Drop-Off Area. the Joint Use
Facility. and/or the ATS (or Common Usce Trunsportation System. as the case may be) or any part thereof.

Scction 13.9 - Other Rights. [f any contlict exists between the provisions of this Licensec’
Agreement and the provisions of any other agreement between the City and Licensee relating to access to
the Pick-Up/Drop-Off Atea, the Joimt Use Facility, and/or the ATS (or Common Use Transportation
Svstemy, as the case may be). Claims, or Envitonmental Damages, the stricter provision shall control.
Nothing in this Licensee Agreement shall fimit or impair any rights or remedies of the City against
Licensee or uny other person under any other agreement, any Environmental Law or otherwise at faw or
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in equity. including. without limitation. any rights of contribution or indemnilication. Rights under this
Article 13 granted to the City shall be exercisable by the City's officers, employees, agents, licensccs.
contractors, and designees.

Section 13.10 - Disposal of Materials, Construction and Demolition Debris, Soil and Waste.

(a) Without limiting other provisions of this Article 13 or any other provisions of
this Licensee Agreement. Licensee shall be responsible for the proper disposal ol all materials.
construction and demolition debris, soil. and other waste generated by the business operations of
Licensee. and tts cespective otficers, agents, employees, contractors, guests. invitees. or licensees.
including, but not timited to. the construction of capital improvements, or any aclivities as set forth in
Sectian 13.7 hereol, afl in accordance with Environmental Laws. Licensee shall identily to the City any
disposal site or transier station for materials, debris, soil, or other waste of which Licensee is disposing,
prior to its disposal. and shall complete and execute any torm required by the City identifying such site or
station. Licensce shall not use or allow to be used for disposal or transfer any site or station not properly
licensed. Any substitution, for whatever reason, shall be at Licensee's cost. Licensee shall pay the cost to
remove waste to a properly licensed site or station.

(b) Licensee shall notity the City of any community meetings, media involvement,
or media coverage related Lo the loading, hauling, or disposal of materials, construction debris. soif, and
other wastes under this Licensee Agreement in which Licensee is asked to participate.

(c) Non-compliance with the terms and conditions of this Aricle 13 may aftect
Licensee's eligibility for future contracts or leases.

(d) Licensce shall haul materials, including. but not timited to, fuel of any nature,
any constinetion debris, suil, and other wastes in vehicles and containers complying with all apphceable

Eavironmental Laws.

Section 13.11 - Misccllancous Records.

[.icensee must show evidence to the City of. and keep current throughout the Term of this
Licensee Ayrecinent, all pertuits of any kind (including waste hauling, special waste hauling, and disposal
permits) and msurance certiticates required by tederal, state, City, or other local governmental bady or
agency pursyant to any Eovironmental Law; copies of all foad tckets, manifests, bills of lading. scale
tichets, and other pertinent documents. including copies of all permits and licenses for the proposed
transfer station or fandfill. vehicle maintenance records; safety and accident reports; and records, reports,
and permits required by IEPA or OSHA, All such records and accounts shall be subject to review by the
City and shall be madc available 1o the City within ten (10} days following written request of the.
Commissioner, or other shorter reasonable period requested by the Conunissioner. The City's review of
any such records and accounts shall in no way serve to limit Licensee's obligations or liabilily under the
terms and conditions of this Licensee Agreement or any Environmental Law.

Section (3.12 - No Liability of the City.

(a) The City shall have no lability to Licensee {except as expressly provided in this
Licensee Agreement). of any of its respective members, employees, agents. partners, sharehofders,
officers, directors. contractors. licensees, or invitees. or other Persons whom Licensee has perimitted entry
or with whom Licensee has entered 1nto a contract ur understanding (acal or writien) to use or occupy the
Pick-Up: Drop-Oft Area. the Joinl Use Tacility, and/or the ATS (or Cominton Use Transportation System.
as the case may be), as a result of Hazardous Materials now or hereafter located on the Pick-Up/Drop-Ofl



Area, the Joint Use Facility. andior the ATS (or Common Use Transportation System, as the case may
be): provided, the City shall be required to Respond 10 any City Response Actions to the exrent provided
under Subsection 13.7(¢) hereof.

(b) THE CITY MAKES NO REPRESENTATION OR WARRANTY AS TO THL
ENVIRONMENTAL CONDITION OF THE ATS (OR THE COMMON USE TRANSPORTA'ION
SYSTEM. AS THE CASE MAY BE). CXCEPT FOR CITY RESPONSE ACTIONS REQUIRED
UNDER SUBSECTION_13.7(C) HEREOF AND THE CITY'S LIABILITY TO THE EXTENT
ARISING N CONNECTION THEREWITH. LICENSEE HEREBY WAIVES ANY AND ALL
CLAIMS AGAINST THE CITY, ITS OFFICIALS. OFFICERS, EMPLOYEES, CONTRACTORS,
AND AGENTS WHICH MAY CURRENTLY EXiST OR WHICH MAY ARISE IN THE FUTURE BY
CONTRACT, AT COMMON LAW, IN EQUITY. OR UNDER STATUTE, NOW OR THEN
CURRENTLY IN EFFECT. AND WHICH RELATE TO ENVIRONMENTAL CONDITIONS ON,
UNDER OR NEAR THE ATS (OR THE COMMON USE TRANSPORTATION SYSTEM, AS THE
CASE MAY BE)

Scetion 13.13 - No Waiver. Except as otherwise set forth or provided in this Article 13 or
elsewhere in this License, nothing contained in this Article 13 is intended to limit or waive any common
law or statutory rights of the City or Licensec tor liability to third parties for damage to property or injury
to persons resulting from or arising in connection with tlazardous Materials located oan the Pick-Up/Drop-
Off Area. the Joint Usc Facility, and/or the ATS (or Common Use Transportation System, as the case
may be) and/or CRCF Property.

ARTICLE 14
SPECIAL PROVISIONS

Section 4.1 - Notices; Consents. All consents and approvals in connection with this License
shall be in writing (excepl as otherwise provided herewn) and shall be seac by U.S. registered vr certified
mail (proper postage prepaid and return receipt reyuested), by nationally-recognized commercial
avernight delivery services (e.g. UPS, Federal Express, etc.) or by personal delivery. and addressed as
follows:

(a) To the City:

Department of Aviation

P.O. Bux 66848

10510 West Zemke Road
Chicago. [L. 60666

Attn: Conunissioner of Aviation

With copies (o:

Department ot Aviation - Real Estate Oivision
P.O. Box 66848

10510 West Zemke Road

Chicago. (L. 60666

Aun: Deputy Commissioner of Real Estate
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And:

Corporation Counse! City of Chicago

30 North LaSalle Street, 14th Floor

Chicago, IL 60602

Attn: Deputy Corporation Counsel for Aviation

(b) To Licensce:

Simply Wheelr LLC d/b/a Advantage Rent A Car
c/o Franchise Services of Noith America, Ine.
1052 Highland Colony Parlavay, Suite 204
Ridgelaud, MS 39157

Attn; Gary Fulena, COO

With mandajory copy to:

Simply Wheelz LLC d/l/a Advantage Rent A Car
c/o Franchise Services of North America, Ine,
1052 Highlaud Colony Parksvay, Suite 204

Ridpeland, MS 39157
At 0. Kendall Moore, General Counsel

or such other persons or addresses as either party may designate from time to time by written notice to the
other. Mailed notices shall be deemed to have been given three (3) business days after deposit in the U.S.
mail. Notice by nationally-recognized commercial overnight delivery service shall be deemed given the
next business day following deposit with such service, Notice by personal delivery shall be deemed given
upon personad delivery. '

Section 14,2 - Severphility. If any provision of this License shall be held or decmed to be, or
shall in fact be, {noperative or unentorceable as applied in any particular case in any jurisdiction or
jurisdictions, or in all cases because it conflicts with any other provision or provisions hereof or of any
constitution, statute, ordinance, rufo of law, or public policy, or tor any other reason, such circumstances
shall not have the effect of rendecing the provision in question inoperalive or unenforceable in any other
casc or circumstances, or rendering any other provision or provisions herein contained invalid,
inoperative, or uncnforceable to any extent whatever. The invalidity of any one or more phrases,
sentences, clauses, or scetions contained in this License shall not affect the remaining portions of this
License or any part theveof.

Section 14.3 - Genergl Interpretation. Any headings of this License are for convetiience of
reference anly and do not define or limit the provisions thereof. In this License, unless the context
otherwise tequites, the termns “hereby", “hetein”, "hereof", "hereto®, "hereunder”, and any similar tenins
used in this manner refer (o this License. All section references, uuless othenwise exptessly indicated, arc
to sections in this License. Words importing persons shall include firms, associations, partnerships,
trusts, corporations, joint ventures, and other legal entities, including publie bodics, as well as natural
persons. Words importing gender shall be deemed and constiued to include correlative words of other
genders. Words importing the singular number shall include the plural and vice versa, unless the conlext
otherwise indicates. Any references to any exhibit or document shall be deemed to include all
supplements and/or amendments to any such cxhibits or documents. All veferences to any person or
eatity shall be desmed to include any porson ov eutity succeeding to the rights, duties, and obligations of
such persons or entities in accoidance with this License.
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Aud:

Cogporation Counse! City of Chicago

30 North LaSalle Street, 14thFlooe

Clicago, I, 60602 o
Atti: Deputy Cosporation Counsel for Avijalion

.

To Liggnacy!

~
<
~
2

Shnply Wheelz LLG db/a Advantage Rent A Cor
/o Franchise Serviees of Merth Avericy, Ing,
1052 Highlagd Colony, Darlowiy. Suits 204

At SJ.{L!;Y_El_li_éii!.e\ L0
With mandatory copy.fo:

Simply, Whealz LLC d/b/s Advuntage Reat A Car
efo Fanehise Serviess of Mouh, Amorien, fuc.
1052 Viphland Colony Parkway, Suito 204
Ridgeland, MS 19157

At O, Kenlaill Moore, General Cougsel

or such olher persons or addresses as oither patty niay desighate from time to time by written notice to the
other. Mailed notices shalt be deemed to have been piven three (3) business days aller deposit in the (.S,
mail, Notice by nationmlly-recognized commercral overnight delivery service shall be deemed given the
nent business day follawing deposit with such service. Notice by personal delivery shall be deemed given
upan persoca! detivery.

Section 1.2 ~ Severability. 1f any provision of this Licease shull be held or deemed (o be. or
shadl in fact be, inoperative or uacntorceable as applied e any particular case in any jurisdiction or
jurisctictiong, or in wll cases because it conflicts with any other provision or provisions hereol or of any
constitution, statute, ardinance, rule of law, or public policy. or for any other reason, sueh circustances
shall not have the effeer of rendeciog the provision iir question inaperative or unenforceable i any other
case oF circumstances, or readering any other provision or provisions hevein contained invalid,
inpperative, or unenlorceable to any extent whatever,  The iovalidity of any one or more phrases,
seatences, clauses, or ssctions containgd (i this License stiall not affect the remaining portions of this
l.icense or any part tharsol,

Section 14.3 « General loterpeetation.  Any headings of this License are for convenience of
reference only and do not define or limit the provisions theecot,  tn dus License, unless the contuxe
otherwise requires. the terms "hereby”, "herein”, "hereol”, "lereto”, "hereunder™, and any similac lering
wsed o this manner refer to this License. All saction references, unless otherwise exprossly indicated, me
to scetions in this License, Words imporfing persons shatl iuctucle flrms, associations, partnerships,
Lrusts. carporations, joint ventures, and other legal cutities, including public bodies, as well s ratwral
persons. Words importing gender shall be deeined and construed 1o include corretative words of other
genders. Wards importing the singlar aomber shall include the plurat and vice versa, unless the contexs
otherwise indicates. Ay relerences o any exhibit or document shall be deemed to include afl
supplements and/or amendments 1o any such exhibits or documients. Al) references to any person or
entity shall be deemed to include miy person or cutity succeeding (o the rights, duties, and obligatioas of
such persons or entities in accordance with this License.

Section 144 - Successors nud Assigng. Al of the ovenants, stipulations and agreements hetein
contained shall, subject to the provisians of Aricle (2 above, shall inare to the benefit of and be binding
upon e succassors ind asstens of the purties hereto,

Section 14.5 - Choice of Lnw, This License shail be deeraed to have buen miacle in and shall be
construed in accordance with the laws of the Stage of Hlinwis.



Section 14.6 - Counterparts. This License has been executed in several counterparts, each of
which shall be an original, and all collectively but one instrunient.

Section 14.7 - Submission to Jurisdiction; Subpoena. The Licensee hereby irrevocably
subimits to the original jurisdiction of those courts located within the County of Cook, State of Nlinois,
with regard (o any controversy arising out of. relating to, or in any way conccrning the execution or
performance of this License. Both parties agree that service of process on the other party may be made.
either by registered or certiticd mail addressed as provided for in Section 14.1 of this License, or by
personal delivery on any officer, director ur managing or geneial agent of the Licensee or on the
Commissioner | Licensce 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
License. Licensee shall immediately give notice to the City's Corporation Counsel. The City may contest
such process by any means available Lo it before such tecords or docusmients are submitted 1o a court or
other third party, provided; however, that Licensee shall nor 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 tine to produce is otherwise extended.

Scction 14.8 - No Parenership, Joint Venture or Third Partv Benefit. By enlering into this
License, the City shall in no way be deemed a partner or joint venturer with Licensee, nor shall any termn
or provision hercof be construed in any way to granl, convey, or create any righls or interests to any
person or entity not a party to this License.

Section 14.9 - No Brokers. The City and Licensee each represents and warrants to the other that
it has dealt with no broker, finder ur agent with respect to this License, and each agrees to indemnify,
defend and hold harmless the innocent party from any commissions or finder's fees which any entity or
person claimiag through or by the actions of said party may assert is due as a result of the exceution ol
this License

Section 14.10 - City's Approval; Commissioner Authority. Whenever the City's approval or
consent is required under this License, the City may withhald its approval or consent in its sole and
absolute discretion. except to the extent otherwise expressly provided herein.  Wherever this 1icepse
provides that an act is to be taken or performed nr approval or consent given by the City. by the corporate
authoritics of the City. or by resolution or ordinance, then except as otherwise provided now or hercafter
by applicable lasw, the rules and regulations of the City, or by tesolution or vrdinance ot the corporate
authorities of the City, such act may be taken or perfocmed or approval or consent may be given by the
Commissioner without further action by the City Council of Chicago, as long as such act. approval or
consent does not cesult in either: (1) an extension of the Term, except under Section 3.2: (2) a change in
the Fees as provided in Article 4; or (3) consent to or approval of a sublicense of the entite License by
Licensee ;

Section 14.01 - Incorporation of Exhibits. Exfibits A through £ attached herelo are

incorporated hercin as il set forth fully at each reference to any Exhibit herein.

Scction 14,12 - Authority to Execute License.

(a) City. Execution of this License by the City is authorized by the CFC Ordinance.

(b) Licensee. Licensee shall. upon the execution and delivery of this License by
Licensce (or upon the City's request at any time and from time to time during the Term hereof), deliver to
the City the followiny insteuments and documents:



(i) The written opinion of Licensce's counscl addressed to the City that the
execution and delivery of this License is propuerly authorized;

(ii) Certificates of Good Stunding issued by the State of HHiinois and the state
of organization of Licensee and bearing a current date;

(i) Resolutions authorizing Licensee’s execution and delivery of this License
and performance of Licensee's obligations under this License:

(iv) Lvidence of permits and registrations reguiced under Section 2.6 of this
[.icense;

(v) Security Deposit; and

(vi) Such legal opinions and certificales as the City may reasonably request
trom time to Ume in connection with Bond or other linancings.

Section 14.13 - Limitation of Liability. Licensee (and any person claiming by or through
Licensce) shall look solely to legally available Airport discretionary funds from time to time for
enforcemenr of any liability of the City under this License, and not any other funds or assets of the City
whatsoever. [n no event shall the City be required to pay any amount on account of a breach or default
(or alleged breach or default) hereunder in any twelve (12) month period which is grealer than the
aggregate of the Concession Fees received by the City during such period from Licensee, In addition to,
and not n limitation of, the foregoing, the City's obligations under this License. shall be timited to the
extent adequate funds for the performance of such obligations of the City hereunder are then available in
the applicable rescrves established from the proceeds of the Bonds pursuant to the Bond Qrdinance, as
such reserves exist and are constituted from time to time.

Scction 14,14 - Estoppel Certificate. Licensee agrees that from time to time upon not less than
twenty (20) days' prior request by the City, Licensee will execute an estoppel certificate certifying as to
matters concering the status of this License and the parties’ pecformance hereunder, including, but not
limited to. the following matters: that this License is unmoditied and in full force and effect (ot if
madified, identifying the modifications): the date to which any Fees and other charges have been paid and
the ainount of the most recent Fees paid; that the City is not in default under any provision of this License
(or the nature ot such default. in detail); that Licensee is paying Fees on a current basis with no offsets or
claims,

Section 14.15 - Represcatstions aad Warrautics. In connectian with the execution of this
License, Licensee represents and warrants as follows:

() That it is financially able and competent to pecform as required under this
License: and that Licensee is legally authorized to execute and perform or cause to be performed this
License under the terms and conditions stated herein:

(h) That all certitications. affidavits, information, and disclosures heretotore made or
given by Licensee or ws partners or therr officers, dircctors, and sharcholders to the City in connection
with this License have been completed in accordance with all Laws, are trueland correct in all material
respects and are deemed (o be & material part of this License: and that such representation and warranty
shall be deemed to be remade by Licensee as to any future certitications. affidavits, information, or
disclosures at the time they are made or given;




() That (i) Licensee is a corporation duly organized and existing under the laws of
the State ol Delaware, (ii) Licensee is duly qualified to do business in the State of [llinois, (iii) Licensee
bhas full right and authority o enter into this License, and (iv) each and all of the persons signing on behalf
of Licensee are authorized to do so; and

(d) That the representations and warrantics cantained herein are deemed made as of
the date hercot and, shall be deemed remade and continuing throughout the Term of this License.

Scetion 14.16 - Time of the Essence. Time 15 of the essence with respect 1o Licensed’s
abligations under this License.

Scction 14,17 - No Sales Tax Exemption. Neither Licensee nor any contractor of Licensee shall
be entitled to claim any exemption from sales or use taxes or similar taxes by reason of the City of
Chicago's ownership of toe title to the Airport.

Scction 14.18 - License Only. This Agreement createss a license only and Licensee
acknowledges that Licensee does not and shall not claim at any tiine any real property interest or estate of
any kind or extent whatsoever by virtue of this Licensc.

Section 14,19 - Publicity. Licensee shall not issue publicity news releases or grant press
interviews or otherwise publicly disseminate any information regarding this License or the operations of
Licensee at the Airport without the prior written consent of the City, which will not be unreasonably
withheld or delayed.

Section 14.20 - City Smoking Policy. Licensee shall cooperate and comply with the provisions
of laws. ordinances and regulations, as amended from time to time. prohibiting or restricting smoking at
the Pick-UoiDrop-OfT Area.

Scction 14.21 - Security Cameras and the Airport Camera System. Licensce shall comply
with any and all security camera and sccurity camera system initiatives, policies, programs, procedures,
requircments, capital projocts. and paynent/funding obligations as may be required by the City from thme
w time (collectively, the "Security Camera Requirements”) to the extent that such Security Camera
Requirements are applicable to the Pick-Up/Drop-Oftt Area.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF. the City has caused this License to be executed on its behalt by the
Commissioner of the City's Department of Aviation, pursuant to due authorization of the City Council,
and Licensee has cauged jAis Ldcense to be executed on its behalf by its € __and
attested by its . pursuant to due authorization of its members. all as of the day and year
tirst above writter

CITY:

CITY OF CHICAGO, a municipal corporation and home rule
unit of local government organized and exisling under Arlicle

VHL. Sections Liand 6(a). respectively, pf the W?Q;(.‘onstilution
of the State 61 | [Knois / . .,/;’..f/
e e
/', ~
N
B‘\A . ", / : — —_ -
Comnmisstoner

Chicago Departimetit of Aviation

RECOMMENDED AND APPROVED BY:

By:

Departiment of Law

THIS LICENSE SHALL NOT BE VALID OR EFFECTIVE FOR ANY PURPOSE UNILESS AND
UNTIL 1T IS SIGNED BY THE CITY AND REVIEWED AND APPROVED BY THE CITY'S
LAW DEPARTMENT.
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IN WITNESS WHEREOF, the City has caused this License ta be executed o its behalf by the
Commissioner of the City's Deparfinent of Aviation, pursuant to due authorization of the City Council,
and Licensce has crused this Licenso to be executed on its behalf by its and
allested by its , pwrsuant to due authorization of its members, all as of the day and year
furst above written.

CITY:

CITY OF CHICAGO, a municipal corporation and howe rule
unit of focal government organized and existing under Asticle
V1], Sections { and 6(a), vespectively, of the 1970 Constitutlon
of the State of llinois

By:

Commissioner
Chicago Departiment of Aviation

RECOMMENDED AND APPROVED BY:

tel” S f
par(nkﬁTUfLmF‘/W

THIS LICENSE SHALL NOT BE VALID OR EFFECYLVE FOR ANY PURPOSE UNLESS AND
UNTIL I'T IS SIGNED BY THE CITY AND REVIEWED AND APPROVED BY THE CITY'S
LAW DEPARTMENT.
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linois agent for
service of process: SIMPLY WHEELZ LLC, a Delaware himited
- liability company, d/b/a Advantage Rent & Car

. . ¢ /)
Name(Print): Capitol Corporate Services, Inc, By: )0W\ W\- OW }

Addiess: 1315 W. Lawrence Avenue __ Name: Thowmas P. McDonnell, 1
Springfield, 1L 62704 Title: _CEO
ATTEST:

Nagte] Janice wa Hommacrz .
Titl‘.:_.“;.%a.! fesi mhont -
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EXHIBIT A

DEPICTION OF PICK-UP/DROP-OFF AREA

To he provided to Licensee by the City upon substantial completion of the CRCF Project.
| ) y up p
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EXHIBIT 8

FORM OF LETTER OF CREDIT

(Date)

City of Chicago

¢/o Commissioner of Aviation
Departinent of Aviation

P.Q). Box 66848

10510 West Zemhke Road
Chicago, IL 60666

IRREVOCABLE LETTER OF CREDIT NQ.

Original Expiration Date: 20

Gentlemnen:

We hereby establish our irrevocable Letter of Credit n your favor for the account of
. . a(n) , for the sum not exceeding U.S.

and No/100 Doltars ($__ ).

Funds under this Credit are available to you unconditionally against your sight drafls for any sum
or sums not exceeding a total of Dollars ($ ) drawn on us mentioning our credit No.
_ purportedly signed by the Commissioner of Aviation or the City Comptrolier of the City of

Chicago (whether acting or actual.

Our obligations hercunder are primary obligations to the City and shall not be aftected by the
performance ar non-performance by under any agreement with the City or by any bankruplcy or other
mnsolvency proceeding initiated by or against is not the owner of or
beneficiary under this Credit and possesses no interest whatsoever in this Credit or proceeds of same. We
engage with you that any draws under this Credit shall be duly honored on sight it presented o us on or
before

We hereby agree with the drawers of the draft drawn and negotiated in compliance with the terms
of this credit. that said draft will be duly honared within two (2) business days after it is presented at this
office

It is a condition of this Letter of Credit that it shaill be deemed automatically extended without
amendinent for a period of one year from the initial expiration date stated above or any future expiration
date hereof, unless at least sixty (60 days prior to the ¢xpiration dute we mail you our notice, by
repistered or certificd mail, inlorming you that the Letter of Credit will no longer be automatically
renewed beyond the then expiration date. In the event that we notify you that it is owr inteution not to
renew this Legter of Credit for an additional one vzar peciod we agree to also ootity the following pacties
by registered or certificd mail:



Department of Aviation - Real Estate Division
P.O. Box 66848

10510 West Zemke Road

Chicago, IL 60666

Atin: Deputy Commissioner of Real Estate

And:

Corporation Counsel City of Chicago

30 North Lasalie Sueet, 14th Floor

Chicago, II. 60602

Attn: Deputy Corporation Counsel tor Aviation

This Letter of Cradit is transferable and assignable trom time to time; any transter request shall be
cffected by presentation to the issuer af the attached transfer form accompanied by the origipat of this
Letter of Credil, provided that the holder hereof shall not incur any fees to the issuer as a condition to any
such transter.

Partial Drawings and reductions are permitted.

This Credit is subject to the Uniform Customs and Practice for Documentary Credits ((1983) Revision).
International Chamber of Commerce publication No. 400 (ITUCP) and to the Usiform Commercial Code -
Letters of Credit. [I1. Rev. Stat. ch. 26, sce. 5-101 et seq. (1989) as amendcd, as in effect in the State of
Hiinois (UCC). To the extent the provisions of the [UCP and the UCC conrflict, the provisions of the
JCC shall control.

NAME OF BANK

Authorirzed Signatory
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EXH

IBIT C

FORM OF INSURANCE CERTIFICATE (12/10)

Iss 2 Qate

INSURANCE CERTIFICATE OF COVERAGE
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EXHIBIT D

CFC ORDINANCE

[SEE ATTACHED)

QR. 762208 GO0 1U20800236.4



EXHIBITE

CFC PAYMENT REPORT FORM

[SEE ATTACHED)]
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EXHIBIT B

Assignment and Assumption Agreement

See attached.



ASSIGNMENT AND ASSUMPTION AGREEMENT

This ASSIGNMENT AND ASSUMPTION AGREEMENT (this “Assignment
Agreement’’) is madé and entered into on April 29, 2015, by and between Advantage Opco, LLC
(the “Assignee™), and Simply Wheelz LLC d/b/a Advantage Rent A Car, a Delaware limited
liability company (the “Seller”).

WITNESSETH:

WHEREAS, the Seller, Franchise Services of North America, Inc. and The- Catalyst
Capital Group, Inc., a Delaware corporation (the “Purchaser”) entered (into that certain Asset
Purchase Agreement dated as of December 16, 2013 (the “Purchase Apreement™);

WHEREAS, pursuant to the Purchase Agreement, the Seller has agreed to sell, convey,
transfer, assign and deliver to the Purchaser all of the Seller's right, title and interest in, to and
under the Seller Purchased Assets, and the Purchaser has agreed to assume, timely perform and
discharge in accordance with their respective terms, the Seller Assumed Liabilities; and

WHEREAS, in accordance with the terms of the Purchase Agreement, the Purchaser has
assigned to the Assignee (an Affiliate of the Purchaser) all of its rights and obligations under the
Purchase Agreement. B

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, and intending to be legally bound hereby, it is hereby agreed that:

1. Definitions. Unless otherwise defined herein, all capitalized terms used in this
Assignment Agreement shall have the meanings set forth in the Purchase Agreement.

2. Assignment of Purchased Assets. Effective as of 11:59 p.m. (Central time) on
April 30, 2014 (the “Closing Date™), the Seller hereby conveys, transfers, assigns and delivers 10
the Assignee all of the Seller’s right, title and interest in, to and under the Assumed Contracts set
forth on Annex A hereto (the “Specified Assumed Contracts™), and the Purchaser hereby accepts
such conveyance, transfer, assignment and delivery from the Seller.

3. Assumption of Assumed Liabilities. Effective as of 11:59 p.m. (Central time) on
the Closing Date, the Assignee hereby assumes, accepts and agrees to timely perform and
discharge in accordance with their respective terms any and all of the Liabilities of Seller under the
Specified Assumed Contracts (the “Specified Assumed Liabilities™).

4. Subject to the Purchase Agreement. Thig Assignment Agreement is subject in all
respects to the terms and conditions of the Purchase Agreement, and all of the representations,
warranties, covenants and agreements of the Seller and the Purchaser contained therein, all of

" which shall survive the execution and delivery of this Assignment Agreement in accordance with

the terms of the Purchase Agreement. Nothing in this Assignment Agreement shall supersede,
amend, alter or modify (nor shall it be deemed or construed to supersede, amend, alter or modify)
any of the terms or conditions of the Purchase Agreement in any manner whatsoever. In the event



of any conflict between the provisions of this Assignment Agreement and the provisions of the
Purchase Agreement, the provisions of the Purchase Agrcement shall control and prevail.

5. Representations and Warranties. Except as set forth in the Purchase Agreement,
the Seller makes no representations or warranties, express or implied, with respect to the Specified
Assumed Contracts or the Specified Assumed Liabilities, and the Seller expressly disclaims any
implied warranties.

6. Binding Effect; Assignment. This Assignment Agreement shall be binding upon
the Assignee and, subject to entry of thc Sale Procedures Order (with respect to the matters
covered thereby) and the Sale Approval Order, the Seller, and inure to the benefit of each party and
its respective successors and permitted assigos, including, without limitation, any trustee or estate
representative appointed in the Seller Chapter 11 Case or any successor Chapter 7 case. Nothing in
this Assignment Agreement shall create or be deemed to create any third party beneficiary rights in
any Person or entity not a party to this Assignment Agreement except as provided below. No
assignment of this Assignment Agreement or of any rights or obligations hereunder may be made
by the Seller or the Assignee (by operation of law or otherwise) without the prior writien consent
of the other party and any attempted assignment without the required consents shall be void;
provided, that the Assignee may assign its rights and obligations hereunder in whole or in part to
one or more Affiliates or wholly owned subsidiaries of the Purchaser or funds managed by the
Purchaser or its Affiliates (subject to the next succeeding sentence). No assignment of any
obligations hereunder shall relieve the parties hereto of any such obligations. Upon any such
permitted assignment, the references in this Assignment Agreement to the Assignee shall also
apply to any such assignee unless the context otherwise requires,

7. Counterparts. For the convenience of the parties, this Assignment Agreement may
be executed (by facsimile or PDF signature) in any number of counterparts, each such counterpatt
being deemed to be an original instrument, and all such counterparts shall together copstitute the
same agrcement .

8. Amendments; Waiver. This Assignment Agreement may be amended,
supplemerited or changed, and any provision hereof may be waived, only by written instrument
making specific reference to this Assignment Agreement signed by the party against whom
enforcement of any such amendment, supplement, modification or waiver is sought. No action
taken pursuant to this Assignment Agreement, including without limitation, any investigation by
or on behalf of any party shall be deemed to constitute a waiver by the party taking such action of
compliance with any representation, warranty, covenant or agreement contained herein. The
waiver by any party hereto of a breach of any provision of this Assignment Agreement shall not
operate or be construed as a further or continuing waiver of such breach or as a waiver of any other
or subsequent breach. No failure on the part of any party to exercise, and no delay in exercising,
any right, power or remedy hereunder shall operate as a waiver thereof, nor shall any single or
partial exercise of such right, power or remedy by such party preclude any other or further exercise
thereof or the exercise of any other right, power or remedy.

9. Scverability. If any term or other provision of this Assignment Agreement is
invalid, illegal or incapable of being enforced by any rule of Law or public policy, all other
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conditions and provisions of this Assignment Agreement shall nevertheless remain in full force
and effect so long as the economic or legal substance of the transactions conternplated hereby is
not affected in a manner adverse to any party. Upon such determination that any term or other
provision is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in
good faith to modify this Assignment Agreement so as to effect the original intent of the parties as
closely as possible in an acceptable manner to the end that the transactions contemplated hereby
are fulfilled to the fullcst extent possible.

10. Governing Law; Jurisdiction.

(a) THIS ASSIGNMENT AGREEMENT IS TO BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH FEDERAL BANKRUPTCY LAW, TO THE
EXTENT APPLICABLE AND WHERE STATE LAW IS IMPLICATED, THE LAWS OF
THE STATE OF NEW YORK SHALL GOVERN, WITHOUT GIVING EFFECT TO THE
CHOICE OF LAW PRINCIPLES THEREOF, INCLUDING ALL MATIERS OF
CONSTRUCTION, VALIDITY AND PERFORMANCE.

() THE BANKRUPTCY COURT WILL HAVE JURISDICTION OVER THE
PARTIES HERETO AND ANY AND ALL DISPUTES BETWEEN OR AMONG THE
PARTIES, WHETHER IN LAW OR EQUITY, ARISING OUT OF OR RELATING TO
THIS ASSIGNMENT AGREEMENT OR ANY AGREEMENT CONTEMPLATED
HEREBY; PROVIDED, HOWEVER, THAT IF THE BANKRUPTCY COURT IS
UNWILLING OR UNABLE TO HEAR ANY SUCH DISPUTE, THE COURTS OF THE
STATE OF NEW YORK AND THE FEDERAL COURTS OF THE UNITED STATES OF
AMERICA LOCATED IN THE SOUTHERN DISTRICT OF THE STATE OF NEW YORK
WILL HAVE SOLE JURISDICTION OVER ANY AND ALL DISPUTES BETWEEN OR
AMONG THE PARTIES, WHETHER IN LAW OR EQUITY, ARISING OUT OF OR
RELATING TO THIS ASSIGNMENT AGREEMENT OR ANY AGREEMENT
CONTEMPLATED HEREBY.

(c) EACH OF THEPARTIES HERETO HEREBY IRREVOCABLY WAIVES ANY
AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT
OF OR RELATED TO THIS ASSIGNMENT AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY.

SIGNATURE PAGES FOLLOW



IN WITNESS WHEREOF, the parties hereto have caused this Assignment Agreement to
be executed by their respective officers thereunto duly authorized as of the date first above written.

The Seller:

SIMPLY WHEELZ LLC D/B/A
ADVANTAGE RENT A CAR

By: \'90""" M%@VM/‘/{

Name: Thomas McDonnell

Title: ¢ £




The Assignee:

ADVANTAGE©QPCO, LLC

B)}:

¢. William N, Plamondon
Title: Président



ANNEX A
Specified Assumed Contructs

Consolidated Rental Car Facility Lease and License Concession Agreement at Chicago
O’Hare International Airport Agreement, by and between the City of Chicago and Simply
Wheelz LLC d/b/a Advantage Rent A Car, dated July 26, 2013

Off-Airport Rental Car Concession License Agrecment at Chicago O’Hare International
Airport, by and between the City of Chicago and Simply Wheclz LLC d/b/a Advantage
Rent A Car, dated August 1, 2013

ButlerSnow 25762524v3



CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT
SECTION I -- GENERAL INFORMATION

A. Legel name of the Disclosing Party submitting this EDS. Includé d/b/a/ if applicable:

Advantage Opco, LLC d/b/a Advantage Rent A Car

Check ONE of the following three boxes:

" Indicate whether the Disclosing Party submitting this EDS is:
1. 4 the Applicant
OR
2. [] alegal entity holding a direct or indirect interest in the Applicant. State the lcgal name of the
Applicant in which the Disclosing Party holds an interest:

OR
3. [] alegel entity with a right of control (see Section I1.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: 101 N.E. Third Street, Suite 1600
Fort Lauderdale, FL 3;3301

C.. Telephane: (954) 522-6307 Fax: (954)337-3707 Email: Joe.Olivera@advantage.com

D. Name of contact person: _Bill Plamondon

I.___ e e Rt e

T

E. Federal Employer Identification No. (1f you have onc) !

F. Brief descnptmn of contract transaction or other undertakmg (referred to below as the "Matter") to

which this EDS pertains. (Include project number and location of property, if applicable): Assignment
of (i) Consolidated Rental Car Facility Lease and License Concession Agreement at.Chicago O'Hare Jntematuonal

Airport dated July 26, 2013 and (i) Off-Airport Rental Car Congcession Llcense Agreement at Chicago O'Hare
International Airport dated August 1, 2013.

G. Which City agency or department is requesting this EDS?_Department of Aviation

If 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 H -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

[ ] Person M 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 [1No

[1 Trust [ ] Other (please specify)

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable:

Delaware

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?

M Yes [1No - [IN/A
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles of all executive officers and all directors of the entity.
NOTE: For not-for-profit corporations, also list below all members, if any, which are legal entities, If
there are no such members, write "no members." For trusts, estates or other similar entities, list below
the legal titleholder(s). _ ' _

If the entity is a general partnership, limited partnership, limited liability company, limited liability
partnership or joint venture, list below the name and title of each general partner, managing member,
manager or any other person or entity that controls the day-to-day management of the Disclosing Party.
NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title

Advantage Haldco, Inc. Managing Member

2. Please provide the following information concerning each person or entity having a direct or
indirect beneficial interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples
of such an interest include shares in a corporation, partnership interest in a partnership or joint venture,
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interest of a member or manager in a limited liability company, or interest of a beneficiary of a trust,
estate or other similar entity. If none, state “None.” NOTE: Pursuant to Section 2-154-030 of the
Municipal Code of Chicago (“Municipal Code”), the City may require any such additional information
from any applicant which is reasonably intended to achieve full disclosure. '

Name Business Address Percentage Interest in the
101 NE Third Street, Suite 1600 Disclosing Party
Advantage Holdco, Inc. Ft, Lauderdale, FL 33301 100% (direct)

181 Bay Street, Suite 4700
Catalyst Fund Limited Partnership It Toronto, ON M51273, Canada

181 Bay Strest, Suite 4700
Catalyst Fund Limited Partnership IV Toronto, ON M5I2T3. Canada

33% (indirect, direct In Advantage Holdco, Inc.)

67% (indirect, direct In Advantage Holdco, Inc.)

SECTION 1II -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

Has the Disclosing Party had a "business relationship," as defined in Chapter 2-156 of the Municipal
Code, with any City elected official in the 12 months before the date this EDS is signed?

[]Yes . M No

IE‘ yes, please identify below the name(s) of such City elected official(s) and describe such
. relationship(s):

" SECTION 1V —- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

. The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyist, 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 the Disclosing Party's regular payroll.

“Lobbyist” means any person or entity who undertakes to influence any legislative or administrative
action on behalf of any person or entity other than: (1) a not-for-profit entity, on an unpaid basis, or (2)
himself. “Lobbyist” also means any person or entity any part of whose duties as an employee of
another includes undertaking to influence any legislative or administrative action.

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 Fees (indicate whether

retained or anticipated Address (subcontractor, attorney, paid or estimated.) NOTE:

to be retained) lobbyist, etc.) “hourly rate” or “t.b.d.” is
not an acceptable response.

(Add sheets if necessary)

[}

MCheck 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 Municipal Code 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 Iilinois court of competent jurisdiction?
[]Yes MNO [ ] 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 [1No
B. FURTHER CERTIFICATIONS

1. Pursuant to Municipal Code Chapter 1-23, Article I (“Article I?)(which the Applicant should -
consult for defined terms (e.g., “doing business”) and legal requirements), if the Disclosing Party
submiitting this EDS is the Applicant and is doing business with the City, then the Disclosing Party "
certifies as follows: (i) neither the Applicant nor any controlling person 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; fraiid, 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 Article I applies to the Applicint, the permarient complianté:
timeframe in Article I supersedés some five-year compliance timeframes in certifications 2 and 3 below.
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2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section IL.B.1. of this 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, within a five-year period preceding 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 antitrust 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, 2 governmental entity (federal,
state or local) with committing any of the offenses set forth in clause B.2.b. of this Section V;

d. have not, within a five-year period preceding the date of this EDS, had one or more public
transactions (federal, state or local) terminated for cause or default; and

e. have not, within a five-year period preceding the date of this 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 government.

3. The certifications in subparts 3, 4 and 5 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 1V, “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 ownership; 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 governmerit, includihg-
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 of a responsible offi cxal of the Disclosing Party, any
Contractor or any Affiliated Entity (collectively "Agents"). '

Yoo
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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 five years before the date this EDS is signed, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of 2 Contractor during the five 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 of Illinois, or any agency of the federal
government or of any state or local government 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

¢. made an admission of such conduct described in a. or b. above that is a matter of record, but
have not been prosecuted for such conduct; or

d. violated the provisions of Municipal Code Section 2-92-610 (Living Wage Ordinance).

4. Neither the Disclosing Party, Affiliated Entity or Contractor, or any of their employees, officials, -
agents or partners, is barred from contracting with any unit of state or local government 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.

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists
maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury or the
Bureau of Industry and Security of the U.S. Department of Commerce or their successors: the Specially
Designated Nationals List, the Demed Persons List, the Unverified List, the Entity List and the
Debarred List.

6. The Disclosing Party understands and shall comply with the applicable requirements of Chapters
2-55 (Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) of the
Mumclpal Code.

- 7. 1f the Disclosing Party is unable to certify to any of the above statements in this Part B (Further

Certlﬂcatlons) the Disclosing Party must explain below:
N/A i
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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.

8. 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 preceding the execution date of this EDS, an employee, or elected or appointed official,
of the City of Chicago (if none, indicate with “N/A” or “none”).

N/A

9. 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 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 $20 per recipient (if none, indicate
with “N/A” or “none”). As to any gift listed below, please also list the name of the City recipient. .

N/A

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION
1. The Disclosing Party certifies that the Disclosing Party (check one)
[]is pfis not
a "financial institution" as defined in Section 2-32-4'55(b) of the Municipal Code..
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 defined in Chapter 2-32 of the Municipal
Code. We further pledge that none of our affiliates is, and none of them will become, a predatory
lender as defined in Chapter 2-32 of the Municipal Code. We understand that becoming 2 predatory
lender or becoming an affiliate of a predatory lender may result in the loss of the privilege of doing
business with the City." '

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
Section 2-32-455(b) of the Municipal Code) is a predatory lender within the meaning of Chapter
2-32 of the Municipal Code, explain here (attach additional pages if necessary):
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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 INTEREST IN CITY BUSINESS

Any words or terms that are defined in Chapter 2-156 of the Municipal Code have the same
meanings when used in this Part D.

1. In accordance with Section 2-156-110 of the Municipal Code: Does any official or employee
of the City have a financial interest in his or ber own name or in the name of any other person or
entity in the Matter?

[]Yes _ MNO

NOTE: If you checked "Yes" to Item D.1., proceed to Items D.2, and D.3. If you checked "No" to
Item D.1., 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 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 invoive a City Property Sale?
[]Yes [1No

3. If you checked "Yes" to Item D.1., provide the names and business addresses of the City
officials or employees having such interest and identify the nature of such interest:

Name Business Address Nature of Interest

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will
be acquired by any City official or employee.

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 paragraph 2. Failure to
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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 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 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. 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 of the City are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

1. Listbelow the names of all persons or entities registered under the federal Lobbying
Disclosure Act of 1995 who have made lobbying contacts on behalf of the Disclosing Party with
respect to the Matter: (Add sheets if necessary):

i

(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 have made lobbymg 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 funds to pay
any person or entity listed in Paragraph A.1. 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 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.
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SECTION VII - ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, DISCLOSURE

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 Governmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of
the Municipal Code, impose certain duties and obligations on persons or entities seeking City contracts,
work, business, or transactions. The full text of these ordinances 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 the applicable ordinances.

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 transactions with the City. Remedies at
law for a false statement of material fact may include incarceration and an award to the City of treble
damages.

D. 1t 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 on this EDS and any attachments to this EDS may be
made available to the public on the Internet, 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 this 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 Matteris 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 Article I of
Chapter 1-23 of the Municipal Code (imposing PERMANENT INELIGIBILITY for certain specified
- offenses), the information provided herein regarding eligibility must be kept current for a longer period,
as required by Chapter 1-23 and Section 2-154-020 of the Municipal Code.

The Disclosing Party represents and warrants that:
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F.l. The Disclosing Party is not delinquent in the payment of any tax administered by the Illinois
Department of Revenue, nor are the Disclosing Party or its Affiliated Entities delinquent in paying any
fine, fee, tax or other charge owed to the City. This includes, but is not limited to, all water charges
sewer charges, license fees, parking tickets, property taxes or sales taxes,

F.2  If the Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities will not
use, nor permit their subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded
Parties List System ("EPLS") maintained by the U. S. General Services Administration.

" F.3  If the Disclosing Party is the Applicant, the Disclosing Party will obtain from any -
confractors/subcontractors hired or to be hired in connection with the Matter certifications equal in
form and substance to those in F.1. and F.2. above and will not, without the prior written consent of the
City, use any such contractor/subcontractor that does not provide such certifications or that the
Disclosing Party has reason to believe has not provided or cannot provide truthful certifications. -

NOTE: If the Disclosing Party cannot certify as to any of the items in F.1,, F 2.0rF3. above, an
explanatory statement must be attached to this EDS.

CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute
this EDS and Appendix A (if applicable) on behalf of the Disclosing Party, and (2) warrants that all
certifications and statements contained in this EDS and Appendix A (if applicable) are true, accurate
and complete as of the date furnished to the City.

Advantage Opce, LLLC

(Print %Z)pmmsmg Party)

(Slg here)

Bill Plamondon
(Print or type name of person signing)

President
(Print or type title of person signing)

ngned and sworn to before me on (date) /i' A7~ 5 ,
County FLORADA (state),

 Yere dase
AHS Bemmiasion # EE118781
SE 1 @ﬂ\ AUG 13’ ZO!S

Commission expires: %"\(b"‘.\5
AT R 68, 56
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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 percent. It is not to be completed by any legal entity
which has only an indirect ownership interest in the Applicant.

Under Municipal Code Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner therecof 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 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, stepbrothier or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section IL.B.1.a., if the
Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing Party is a general
partnership; all general partners and limited partners of the 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 principal officers of the Disclosing Party; and (3) any person having more than
a 7.5 percent 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 currently
have a “familial relationship™ with an elected city official or department head?

[ ] Yes f No

If yes, please identify below (1) the name and title of such person, (2) the name of the legel 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 nature of such familial relationship.
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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:

Advantage Holdco, Inc.

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. [] the Applicant
OR
2. [] alegal entity holding a direct or indirect interest in the Applicant. State the legal name of the
Applicant in which the Disclosing Party holds an interest:
OR
3 M alegal entity with a right of control (see Section I1.B.1.) State the legal name of the entxty in
which the Disclosing Party holds a right of control: Advantage Opco, LLC d/bfa Advantage Rent A Car

B. Business address of the Disclosing Party: 101 N.E. Third Street, Suite 1600
Fort Lauderdale, FL 33301

C.. Telephone: (954) 522-6307 Fax: (954) 337-3707 Email: Joe.Olivera@advantage.com

D. Name of contact person: Gabriel de Alba

E. Federal Employer Identification No. (if you have one): _

F. Brief-description of contract, transaction or other undertaking (referred to below as the "Matter”) to

which this EDS pertains. (Include project number and location of property, if applicable): Assignment
of (i) Consolidated Rental Car Facility Lease and License Concession Agreement at-Chicago O'Hare International
Airport dated July 26, 2013 and (li) Off-Airport Rental Car Concession License Agreement at Chicago O'Hare
International Airport dated August 1, 2013. .

G. Which City agency or department is requesting this EDS? Department of Aviation

If 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 II -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

I. Indicate the nature of the Disclosing Party:

[ ] Person [ ] Limited liability company

[ ] Publicly registered business corporation [] Limited liability partmership

[ 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 partmership : []Yes [1No

{] Trust [] Other (please specify)

2, For legal entities, the state (or foreign country) of incorporation or organization, if applicable:

Delaware

3. For legal entities not organized in the State of Illinois: Has the organization registered to do
business in the Stete of Illinois as a foreign entity? .

[] Yes M No [IN/A
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

I. List below the full names and titles of all executive officers and all directors of the entity.
NOTE: For not-for-profit corporations, also list below all members, if any, which are legal entities. If
there are no such members, write "no members." For trusts, estates or other similar entities, list below
the legal titleholder(s).

If the entity is a general partnership, limited partnership, limited liability company, limited liability
partaership or joint venture, list below the name and title of each general partner, managing member,
manager or any other person or entity that controls the day-to-dey management of the Disclosing Party.
NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title
Gabriel de Alba : Director, President and Secretary

2. Please provide the following information coziceming each person or entity having a direct or
indirect beneficial interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples
of such an interest include shares in a corporation, partnership interest in a partnership or joint venture,
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interest of a member or manager in a limited liability company, or interest of a beneficiary of a trust,
estate or other similar entity. If none, state “None.” NOTE: Pursuant to Section 2-154-030 of the
Municipal Code of Chicago (“Municipal Code”), the City may require any such additional information
from any applicant which is reasonably intended to achieve full disclosure.

Name Business Address Percentage Interest in the
181 Bay Street, Suite 4700 Disclosing Party

Catalyst Fund Umited Partnership IIl  yqponta, ON M51213, Canada 33%
181 Bay Street, Sulte 4700

Catalyst Fund Limited Parinership IV Toronto, ON M5I2T3, Canada 87%

SECTION III -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

Has the Disclosing Party had a "business relationship," as defined in -Chapter 2-156 of the Municipal
Code, with any City elected official in the 12 months before the date this EDS is signed?

[]Yes ] No

If yes, please identify below the name(s) of such City elected official(s) and describe such
relationship(s):

SECTION 1V ~ DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
Jobbyist, accountant, consultant and any other person or entity whom the Disclosing Party bas retained
or expects to retain in connection with the Matter, as well as the nature of the relationship, and the total
amountof 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,

“Lobbyist” means any person or entity who undertakes to influence any legislative or administrative
action on behalf of any person or entity other than: (1) a not-for-proﬁt entity, on an unpaid basis, or {2)
himself. “Lobbyist” also means any person or entity any part of whose duties as an employee of
another includes undertaking to influence any legislative or administrative action.

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 Fees (indicate whether

retained or anticipated Address {(subcontractor, attorney, paid or estimated.}) NOTE:

to be retained) lobbyist, etc.) “hourly rate” or “t.b.d.” is
not en acceptable response.

(Add sheets if necessary)

Méheck herg 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 Municipal Code 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 Discloging Party been declared in
arrearage on any child support obligations by any Illinois court of competent jurisdiction?

[1Yes .MNo [ ] No person directly or indirectly.ow‘ns 10% or more of the
Disclosing Party,

If “Yes,” has the person entered into a court-approved agreement for paymcnt of all support owed and
is the person in compliance with that agreemcnt?

[]Yes ~ [INo
B. FURTHER CERTIFICATIONS

1. Pursuant to Municipal Code Chapter 1-23, Article I (“Article I*)(which the Applicant should
consult for defined terms (e.g., “doing business™) and legal requirements), if the Disclosing Party
submitting this EDS is the Applicant and is doing business with the City, then the Disclosing Party
certifies as follows: (i) neither the Applicant nor any controlling person 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 of the City or any sister agency; and (ii) the
Applicent understands and acknowledges that compliance with Article I is a continuing requirement for
doing business with the City."NOTE: If Article I applies to the Applicant, the permanent compliance -
timefrare in Article I supersedes some five-year compliance timeframes in certifications 2 and 3 below.
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2. The Disclosing Party and, if the Disclosing Party is a legal entity, ell of those persons or entities
identified in Section I1.B.1. of this EDS:

a. sare 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, within a five-year period preceding the date of this EDS, been convicted of a criminal
offense, edjudged 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; fraud;
embezzlement; theft; forgery; bribery; falsification or destruction of records; making false
statements; or receiving stolen property;

c. arenot presently indicted for, or criminally or civilly charged by, a governmental entity (federal,
state or local) with committing any of the offenses set forth in clause B.2.b. of this Section V;

d. bave not, within a five-year period preceding the date of this EDS, had one or more public
transactions (federal, state or local) terminated for cause or default; and

e. have not, within a five-year period preceding the date of this 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 government.

3. The certifications in subparts 3, 4 and 5 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 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 ownership; 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 government, 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 of a responsible ofﬁcxal 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 the five years before the date this EDS is signed, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the five 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 of Illinois, or any agency of the federal -
government or of any state or local government 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

¢. made an admission of such conduct described in a. or b. above that is a matter of record, but
have not been prosecuted for such conduct; or

d. violated the provisions of Municipal Code Section 2-92-610 (Living Wage Ordinance).

4. Neither the Disclosing Party, Affiliated Entity or Contractor, or any of their employees, officials,
agents or parers, is barred from contracting with any unit of state or local government as a result of
engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33B-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
Amcrica that contains the same clements as the offense of bid-rigging or bid-rotating,.

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists
maintained by the Office of Foreign Assets Control of the U.S. Departinent of the Treasury or the
Burezu of Industry and Security of the U.S. Department of Commerce or their successors: the Specially
Designated Nationals List, the Denied Persons List, the Unverified List, the Entity List and the
Debarred List.

6. The Disclosing Party understands and shall comply with the applicable requirements of Chapters
2-55 (Legislative Inspector General), 2-56 (Inspector General) and 2-156 {Governmental Ethics) of the
Municipal Code.

7. Ifthe Disclosing Party is unable to certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below:
N/A .
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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.

8. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all current employees of the Disclpsing Party who were, at any time during the 12-
month period preceding the execution date of this EDS, an employee, or elected or appointed official,
of the City of Chicago (if none, indicate with “N/A” or “none”).

.NIA

9. 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 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 $20 per recipient (if none, indicate

with “N/A” or “none™). As to any gift listed below, please also list the name of the City recipient.
NIA

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one)
[1is [vfis not
a “financial institation" as defined in Section 2-32-455(b) of the Municipal Code.

2. Ifthe Disclosing Party IS a financial institution, then the Disclosing Party pledges:

"We are not and will not become a predatory lender as defined in Chapter 2-32 of the Municipal
Code. We further pledge that none of our affiliates is, and none of them will become, a predatory
lender as defined in Chapter 2-32 of the Municipal Code. 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."

If the Disclosing Party is unable to make this pledge because it or any of its effiliates (as defined in
Section 2-32-455(b) of the Municipal Code) is a predatory lender within the meaning of Chapter
2-32 of the Municipal Code, explain here (attach additional pages if necessary):
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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 INTEREST IN CITY BUSINESS

Any words or terms that are'defined in Chapter 2-156 of the Municipal Code have the same
meanings when used in this Part D.

1. In accordance with Section 2-156-110 of the Municipal Code: Does any official or employee
of the 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 [{No

NOTE: If youchecked "Yes" to Item D.1., proceed to Items D.2. and D.3. If you checked "No" to
Item D.1.,, proceed to Part E.

2. Unless sold pursuant to a process of corpetitive bidding, or otherwise permitted, no City
elected official or employee shall have a financial interest in his or her own name or in the neme 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 asséssments, 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 domein power
does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?
[1Yes [INo '

3. If you checked "Yes" to Item D.1., provide the names and business addresses of the City
officials or employees having such interest and identify the nature of such interest:

Name Business Address Nature of Interest

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will
be acquired by any City official or employee.

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please qheck 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 paragraph 2. Failure to
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comply with these disclosure requirements may make any contract entered into withi the City in
connection with the Matter voidable by the City.

\/ 1. The Disclosing Party venﬁes that the Disclosing Pmy 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 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 VL. 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 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 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 have made lobbymg contacts on behalf of the
Disclosing Party with respect to the Matter.)

2. Tbe stclosmg Party kas not spent and will not expend any federally appropriated funds fo 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 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.
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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 either: (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". '

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A.1. 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 meke 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 [INo
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.)

[1Yes [INo

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?
[1Yes [1No

3. Have you participated in any previous contracts or subcontracts 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 - ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, DISCLOSURE

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 Applicent 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 Governmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of
the Municipal Code, impose certain duties and obligations on persons or entities seeking City contracts,
work, business, or transactions. The full text of these ordinances and a training progrem is aveilable 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 the applicable ordinances.

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 transactions with the City. Remedies at
law for a false statement of material fact may inclide incarceration and an award to the City of treble
damages.

D. 1t is the City's policy to make this document available to the public on its Internet site andfor upon
request. Some or all of the information provided on this EDS and eny sttachments to this EDS may be
made available to the public 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 this 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
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 Article 1 of
Chapter 1-23 of the Municipal Code (imposing PERMANENT INELIGIBILITY for certain specified
offenses), the information provided herein regarding eligibility must be kept current for a longer period,
as required by Chapter 1-23 and Section 2-154-020 of the Municipal Code.

The Disclosing Party represents and warrants that:
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F.1. The Disclosing Party is not delinquent in the payment of any tax administered by the Illinois
Department of Revenue, nor are the Disclosing Party or its Affiliated Entities delinquent in paying any
fine, fee, tax or other charge owed to the City. This includes, butis not limited to, all water charges,
sewer charges, license fees, parking tickets, property taxes or sales taxes.

F.2  If the Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities will not
usé¢, nor permit their subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded
Parties List System ("EPLS") maintained by the U. S: Generel Services Administration.

F.3  If the Disclosing Party is the Applicant, the Disclosing Party 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 F.1. and F.2. above and will not, without the prior written consent of the
City, use any such contractor/subcontractor that does not provide such certifications or that the
Disclosing Party has reason to believe has not provided or cannot provide truthful certifications.

NOTE: If the Disclosing Party cannot certify as to any of the items in F.1., F.2. or F.3. above, an
explanatory statement must be attached to this EDS.

[y

CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute
this EDS and Appendix A (if applicable) on behalf of the Disclosing Party, and (2) warrants that al)
certifications and statements contained in this EDS and Appendix A (1f applicable) are true, accurate
and complete as of the date furnished to the City.

Advantage Holdco, Inc.
(Print or type name of Disclosi g’P;rty)
e

By: =7
ign here)

Gabriel de Alba
(Print or type naroe of person signingy

President and Secretary
(Print or type title of person signing)

Si and sworn to before me on (date)

d
{—— County, P stgte).

at 4

Notary Public.

Commission expises: Co gathet Lmndds Koo £r 1s Hine.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS

This Appéndix 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 percent. It is not to be completed by any legal entity
which has only an indirect ownership Interest in the Applicant.

Under Municipal Code Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or eny 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
thie mayor, any alderman, the city clerk, the city treasurer or any city department head a3 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-faw, 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 I.B.1.a., if the
Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing Party is a geveral
partnership; all general partners and limited partners of the Disclosing Party, if the Disclosing Party is a limited
partnership; all managers, managing members and members of the Disclosing Party, if the Disclosing Perty is a
limited liability company; (2) all principal officers of the Disclosing Party; and (3) any person having more than-
a 7.5 percent 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 currently
have a “familiel relationship™ with an elected city official or department head?

[1Yes M 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 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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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;

The Catalyst Capital Group inc., on behalf of the funds managed by it

Check ONE of the following three boxes:

Indjcate whether the Discloging Party submitting this EDS is:
1. [] the Applicant
OR '

2. [] alegal entity holding a direct or indirect interest in the Applicant. State the legal name of the

Applicent in which the Disclosing Party holds an interest;

OR
3. M alegal entity with a right of control (see Section I1.B.1.) State the legal name of the entity in
which the Disclosing Party holds a right of control: Advantage Opoo, LLC dib/a Advantage Rent A Car

B. Business address of the Disclosing Party:  _181 Bay Street, Suite 4700
Toronto, ON M5(2T3, Canada

C.. Telephone: (416) 945-3000 Fax: (416)945-3060 Emai.l: cdawes(@catoapital.com

D. Name of contact person: _Chester Dawes
I

E. Federal Employer Identification No. (if you have one):

F. Bnef descnpnon of contract transaction or other undertaking (referred to below as the "Matter") to

which this EDS pertains. (Include project number and location of property, if appliceble): Assignment
of (i) Consolidated Rental Car Facility Lease and License Concession Agreement at-Chicago O'Hare Intemnational
Airport-dated July 28, 2013 and (ll) Off-Airport Rental Car Cancession License Agresment at Chicago O'Hare
Intematfonat Airport dated August 1, 2013.

G. Which City agency or department is requesting this EDS?_Depariment of Aviation

If the Matter is a contract being handled by the City's Department of Procurement Services, please
complete the following:

Specification # and Contract #

Ver. 01-01-12 ' ' Page 1 of 13



SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS
~A. NATURE OF THE DISCLOSING PARTY

1. - Indicate the nature of the Disclosing Perty:

{1 Person []1 Limited liability company

[] Publicly registered business corporation {] Limited liability partnerghip

M Privately held business corporation [] Joint venture

[ 1 Sole proprietorship [ Not-for-profit corporation

[ 3 General partnership (Is the not-for-profit corporation also & 501(c)(3))?
[] Limited partnership " [1Yes [INo

[] Trust [] Other (please specify)

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable:

Canada

3. For legal entities not organized in the State of Illinois: Has the organization registered to do
business in the State of Illinois a3 a foreign entity?

[]Yes M No [IN/A
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles of all executive officers and sll directors of the eatity.
NOTE: For not-for-profit corporations, also list below all members, if any, which are.legal entities. If
there are no such members, write "no members." For trusts, estates or other similar entities, list below
the legal titleholder(s). :

If the entity is & general partnership, limited partnership, limited liability company, limited lisbility
partnership or joint venture, list below the name and title of each general partner, managing member,
manager or any other person or entity that controls the day-to-day mansgement of the Disclosing Party.
NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title
Newton Glassman Managlng Partnar
Gabriel de Alba - Managing Disector and Partnor

2, Please provide the following information concerning each person or entity having a direct or
indirect beneficial interest (including ownership) in excess of 7.5% of the Disclosing Party. Bxamples
of such an interest include shares in a corporation, partnership interest in a partnership or joint venture,
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interest of @ member or manager in a limited liability compeany, or interest of a beneficiary of s trust,
estate or other similar entity. If none, state “None.” NOTE: Pursuant to Section 2-154-030 of the
Municipal Code of Chicago (“Municipal Code”), the City may require any such additional information
from any applicant which is reasonably intended to achieve full disclosure.

Name Business Address Percentege Interest in the
181 Bay Street, Sults 4700 Disclosing Party
Newtan Glaseman Toronto, ON M5I2T3, Canada Jolntty hold 95% of shares In corporation
- . m 7 .
Galrlel do Alba T ol I“;’;'sslz“n' c o Jointly hetd 85% of shares in corporation

SECTION III -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

Has the Disclosing Party had a "business relationship,” as defined in Chapter 2-156 of thé Municipal
Code, with any City elected official in the 12 months before the date this EDS i3 signed?

- [1Yes M No

1f yes, please identify below the name(s) of such City elected official(s) and describe such
relationship(s):

SECTION 1V - DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyist, 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
smount-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.

“Lobbylst” means any person or entity who undertakes to influence any legislative or administrative
action on behalf of any person or entity other than: (1) e not-for-profit entity, on an unpaid basis, or (2)
himself. “Lobbyist” elso means any person or entity any part of whose duties as an employee of
another includes underteking to influence any legislative or adminisirative action.

If the Disclosing Party is uncertain whether & 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 Feos (indicate whether

retained or nticipated Address (subcontractor, attorney, paid or estimated.) NOTE:;
to be retained) ‘ lobbyist, etc.) “hourly rate” or “t.b.d."” is
Latham 8 330 N. Wabash Ave, Sulte 1800 not an acceptable response.
Watkins LLF {retsined) Cticago, IL. 60611 Attomoy Estimated $20,000

1 Placa Ville Merle, Bursau 300 -
Defoitte (retalned) Montreal, OC H3B4TY Consultant Estimated $10,000
(Add sheets if necessary)

[ ] Check here if the Disclosing Party bas not retained, nor expects to retain, eny such persons or entities.
SECTION V — CERTIFICATIONS
A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under Municipal Code Section 2-92-415, substantial owners of business entities that contract with
the City must remain in complience 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
arrearagt on any child support obligations by any lllinois court of competent jurisdiction?

[]Yes MNo [ ] 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 [I1No
B. FURTHER CERTIFICATIONS

1. Pursuant to Municipal Code Chapter 1-23, Article I (*Article F*)(wlich the Applicant should -
consult for defined terms (e.g., “doing business”) and legal requirements), if the Disclosing Party
submitting this BDS is the Applicant and is doing business with the City, then the Disclosing Paity -
certifies as follows: (i) neither the Applicent nor any controlling person 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 egainst 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 Article ] applies to the Applicant, the permanent compliance:
tinreframe in Article I suipersedes some five-year compliance timeframes in certifications 2 and 3 below.

Page4 of 13



2. The Disclosing Party and, if the Dlsclosmg Party is a legal entity, all of those persons or entities
identified in Section [I.B 1. of this BDS:

a. &renot preaently 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, within a five-year period preceding 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 antitrust statutes; fraud;
embezzlement; theft; forgery; bribery; falsification or destruction of records; meking false
statements; or receiving stolen property;

¢. are not presently indicted for, or criminally or civilly charged by, a governmentsl entity (federal,
state or local) with committing any of the offenses set forth in clanse B.2.b. of this Section V;

d. have not, within 8 five-year period preceding the date of this EDS, had one or more public
trangactions (federel, state or local) terminated for cause or default; and

e. have not, within a five-year period preceding the date of this BDS, 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 government.

3. The certifications in subparts 3, 4 and 5 concem:

« the Disclosing Perty;

* any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
conneotion with the Metter, incloding but not limited to &ll persons or legal entities disclosed under
Section 1V, “Disclosure of Subcontractors nd Other Retained Perties™);

* any "Affiliated Entity” (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlied 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 facilities
end equipment; common use of employees; or organization of a business entity following the
ineligibility of a business entity to do business with federsl or state or local government, including
the City, using substentially the same menagement, 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 respousible 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 Affilisted Entity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, any
Contractor of any Affiliated Entity (collectively "Agents").
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Neither the Discloaing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing Party
or any Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with
respect to 8 Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter:

8. 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
government or of any state or local government 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 a. orb. above that is & matter of record, but
have not been prosecuied for such conduct; or

d. violated the provisions of Municipal Code Section 2-92-610 (Living Weage Ordinance).

4. Neither the Disclosing Party, Affiliated Entity or Contractor, or any of their employees, officials,
agents or partners, is barred from contracting with any unit of state or local goveriiment a3 & resuit 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) eny similar offcnse of any state or of the United States of
America that contalns the same elements as the offense of bid-rigging or bid-rotating.

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists
maeintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury or the
Burcau of Industry and Security of the U.S. Department of Commerce or their successors: the Specially
Designated Nationals List, the Denied Persons List, the Unverified List, the Entity List and the
Debarred List, .

6. The Disclosing Party understands and shall comply with the applicable requirements of Chapters
2-55 (Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Bthics) of the
Municipal Code.

7. 1fthe Disclosing Party is unable to certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below:
N/A
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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.

8. 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 preceding the execution date of this EDS, an employes, or elected or appointed official,
of the City of Chicago (if none, indicate with “N/A” or “none™),

NA

9. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following isa
complete list of all gifta that the Disclosing Party hes 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 $20 per recipient (if none, indicate
with “N/A” or “none”™). As to any gift listed below, please also list the name of the City recipient.

NA

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one)
[1is [Vf is not
a "financial institution” es defined in Section 2-32-4'55(b) of the Municipal Code,
2. Ifthe Disclosing Party IS a financial institution, then the Disclosing Party pledges:

"We are not and will not become 8 predatory lender as defined in Chapter 2-32 of the Municipal
Code. We further pledge that none of our affiliates is, and none of them will become, a predetory
lender as defined in Chapter 2-32 of the Munioipal Code. We understand that becoming a predatory
lender or becoming en affiliate of a predatory lender may result in the loss of the privilege of doing
business with the City."

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
Section 2-32-455(b) of the Municipel Code) is 8 predatory lender within the meaning of Chapter
2-32 of the Municipel Code, explain here (attach additional pages if necessary):
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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 INTEREST IN CITY BUSINESS

Any words or terms that are defined in Chapter 2-156 of the Municipal Code have the same
meanings when used in this Part D.

1. Inaccordance with Section 2-156-110 of the Municipal Code: Does any official or employee
of the City have a financial interest in his or her own name or in the name of any other pemon or
entity in the Matter?

[] Yes MNo

NOTE: Ifyouchecked "Yes” to Item D.1., proceed to Items D.2, and D.3. If you checked "No" to
Item D.1. proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City
elected official or employee shall havo 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 of legal process et 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 & City Property Sale?
[] Yes {1No

)

3. Ifyou checked "Yes" to Item D.1., provide the names and business addresses of the City
officials or employees having such interest and identify the nature of such interest;

Name Business Address Nature of Interest

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will
be acquired by any City official or employee.

B. 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 BDS all information required by paragraph 2. Failure to

Page 8 of 13



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 death of their slaves), and
the Disclosing Party has found no such records.

____2. The Disclosing Party verifies that, a3 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 of all such .
records, including the names of any and all slaves or slaveholders described in those records:

SECTION V]I~ CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

* NOTE: If the Matter Is federally funded, complete this Section VL. 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 of the City are not federal funding.

A. CERTIFICATION REGARDING LOBBYING
1. Listbelow the names of all persons or entities registered under the federal Lobbying

Disclosure Act of 1995 who have made lobbying contacts on behalf of the Disclosing Party with
respect to the Matter: (Add sheets if necossary):

{If no explanation appeers or begins on the lines above, or if the letters "NA" or if the word "None"

appear, it will bs conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995 have made lobbymg contacts on behalf of the
Disclosing Party with respect to the Matter.)

2. The Disclosing Party has not speat and will not expend any federally appropriated funds to pay
any person or entity listed in Paragraph A.1. 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, 8 member of Congress, an officer or employee of Congress, or an employee of a
member of Congress, in connection with the award of any federally funded contract, meking eny
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
emend, or modify any federally funded contract, grant, loan, or cooperative agreement.
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3. The Disclosing Party will submit en updated certification at the end of each calendar quarter in
which there occurs any event that materiaily affects the accuracy of the statements and information set
forth in paragraphs A.1. and A.2. sbove, . '

4, The Disclosing P;arty certifies that either: (i) it {s not an organization described in section
501(c)4) of the Internal Revenue Code of 1986; or (ii) it is an organization desoribed in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities", .

5. Ifthe Disclosing Party is the Applicent, the Disclosing Party must obtain certificatlons equal in
form and substance to paragraphs A.!. through A.4. ebove from all subcontractors before it awards any
subcontract and the Disclosing Party must maintain ell such subcontractors' certifications for the
duration of the Matter and must make such certifications promptly available to the City upon request.

B. CBRTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

If the Matter is federally funded, federel 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?
[]1Yes []1No
If “Yes,” answer the three questions below:

1. Have you developed and do you have on file affinmative action programs pursuant to applicable
foderal regulations? (See 41 CFR Part 60-2.)
[] Yes [INo

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 sll reports due
under the applicable filing requirements?

[]Yes [1No

3. Have you participated in eny previous contracts or subcontracts subject to the
equal opportunity clavse?
{]Yes [}No

If you checked “No” to question 1. or 2. above, please provide an cxplanation:
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SECTION VII -- ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, DISCLOSURE

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 egreement between the Applicant and the City in copnection 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, erdinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2164 of
the Municipal Code, impose certain duties and obligations on persons or entities seeking City contracts,
work, business, or transactions. The full text of these ordinances and a training program is available on
line 8t www.cityofchicego.org/Ethics, end 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 the epplicable ordinances.

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 partioipate in other transactions with the City. Remedies at
law for a false statement of material fact may include incarceration end an award to the City of treble
damages.

D. Itis 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 on thig EDS and any attachments to this EDS may be
made available to the public on the Internet, in response to & 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 releass of Information
contained in this BDS and also authorizes the City to verify the accuracy of eny information submitted
in this 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
contract being handled by the City's Department of Procurement Services, the Disclosing Party must
update this EDS as the contract réquires. NOTE: With respect to Matters subject to Article I of
Chapter 1-23 of the Municipal Code (imposing PERMANENT INELIGIBILITY for certain specified
offenses), the information provided hersin regarding eligibility must be kept current for & longer period,
as required by Chapter 1-23 and Section 2-154-020 of the Municipal Code.

The Disclosing Party represents and warrants that:
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F.l. The Disclosing Party is not delinquent in the payment of any tax administered by the Illinois
Department of Revenue, nor are the Disclosing Party or its Affiliated Entities delinquent in paying any
fine, fee, tax or other charge owed to the City. This includes, but is not limited to, all water charges,
sewer charges, license fees, parking tickets, property taxes or sales taxes.

F.2  Ifthe Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities will not
use, nor permit their subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded
Parties List System ("EPLS") maintained by the U. S. Genenal Services Administration.

£.3 . If the Disclosing Party is the Applicant, the Disclosing Party will obtain from any
contractors/subcontractors hired, or to be hired in connection with the Matter certificetions equal in
form and substance to those in F.1. and F.2. ebove and will not, without the prior written consent of the
City, use any such contractor/subcontractor that does not provide such certifications or that the
Disclosing Party has reason to believe has not provided or cannot provide truthful certifications.

NOTE: If the Disclosing Party cannot certify as to any of the {tems in F.1., F.2. or F.3. above, an
explanatory statement must be attached to this EDS.

CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute
this BDS and Appendix A (if applicable) on behalf of the Disclosing Party, and (2) warrants that al}
certifications and statements contained in this EDS and Appendix A (if applicabls) are true, accurate
and complete 83 of the date farnished to the City.

The Catalyst Capital Group Inc., on behalf

of the funds managed by it -

(Print or type name of Disclosi

By:

Gabriel de Alba
(Print or type name of person signing)

Managing Director and Partner

(Print or type title of person signing) " — X
‘ e lgtonD
T MMM_&.QA:% o\ 6 keogo ™
Sigm/@ sworn to before ms on (date A’ﬂry/ 27207 %
at Conpsy, state), ’
Qme dAko-.f Eﬂb
Notery Public.

ission cxpires:_T.g MA' ik i Epnon & e,
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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 pexcent. I¢tis not to be completed by any lega! entity
which has only an indirect ownership interest in the Applicant.

Under Municipal Code Sectlon 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
ar any “Applicable Party” or any Spouse or Domestic Partner thereof currently has a “farnilial relationship” with
any elected city official or department head. A “familis] relgtionship” exists if, as of the date this DS {s
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 departmtent head as spouse or domestic
partner or 85 any of the following, whether by blood or adoption: parent, child, brother or sister, sunt or uncle,
niece or nephew, grandparent, grandchild, father-in-law, mother-in-law, son-in-law, davghter-in-law, stepfather
or stepmother, gtepson or stepdaughter, stepbrother or stepsister or half-brother or half-gister.

"“Applicable Perty” means (1) all executive officers of the Disclosing Party listed in Section ILB.).a., if the
Disclosing Party is & corporation; all partners of the Disclosing Party, if the Disclosing Party is a general
partnership; all general partners end limited partners of the 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 &
limited liability company; (2) all principal officers of the Disclosing Party; and (3) any person having more than
a 7.5 percent ownership interest in the Disclosing Party. “Principal officers*’ means the president, chief
opemting 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 Domestio Partuer thereof currently
have a “familial relationship” with an elected city official or department head?

[ ]Yes MNo

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 the elected city officiat or department head to whom such
person has a familial relationship, and (4) the precise nature of such familial relationship.
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1 ~Af 8N

Primary Business Name: THE CATALYST CAPITAL GROUP INC. IARD/CRD Number: 155299

FORM ADV OMB: 3235-0049
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Rev. 10/2012

WARNING: Complete this form truthfully. False statements or omissions may result in denial of your
application, revocation of your registration, or criminal prosecution. You must keep this
form updated by filing periodic amendments. See Form ADV General Instruction 4.

Item 1 Identifying Information

Responses to this Item tell us who you are, where you are doing business, and how we can contact
you.

A. Your fuli legal name (if you are a sole proprietor, your last, first, and middle names):
THE CATALYST CAPITAL GROUP INC.

B. Name under which you primarily conduct your advisory business, if different from Item 1.A.: -
THE CATALYST CAPITAL GROUP INC.

List on Section 1.B. of Schedule D any additional names under which you conduct your advisory
business.

C. If this filing is reporting a change in your legal name (Item 1.A.) or primary business name
(Item 1.B.), enter the new name and specify whether the name change is of
I”> your legal name or {7 your primary business name:

D. (1) If you are registered with the SEC as an investment adviser, your SEC file number:
(2) If you report to the SEC as an exempt reporting adviser, your SEC file number: 802-73114

E. If you have a number ("CRD Number") assigned by the FINRA's CRD system or by the IARD
system, your CRD number: 155299

If your firm does not have a CRD number, skip this Item 1.E. Do not provide the CRD number of
one of your officers, employees, or affiliates.

F. Principal Office and Place of Business
(1)Address (do not use a P.O. Box):

Number and Street 1: - Number and Street 2:

181 BAY STREET, SUITE 4700 BAY WELLINGTON TOWER, BROOKFIELD PLACE
City: State: Country: ZIP+4/Postal Code:
TORONTO : M5]1 273

ONTARIO, CANADA
If this address is a private residence, check this box: I™

List on Section 1.F. of Schedule D any office, other than your principal office and place of
business, at which you conduct investment advisory business. If you are applying for
registration, or are registered, with one or more state securities authorities, you must list all
of your offices in the state or states to which you are applying for registration or with whom
you are registered. If you are applying for SEC registration, if you are registered only with the
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SEC, or if you are reporting to the SEC as an exempt reporting adviser, list the largest five
offices in terms of numbers of employees.

(2)Days of week that you normally conduct business at your principal office and place of
business:
Monday - Friday € Other:
Normal business hours at this location:
8:30AM - 5:30PM
(3)Telephone number at this location:
416-945-3000
(4)Facsimile number at this location:
416-945-3060

G. Mailing address, if different from your principal office and place of business address:
Number and Street 1: Numb_er and Street 2:
City: State: Country: ZIP+4/Postal Code:

If this address is a private residence, check this box: ..

H. If you are a sole proprietor, state your full residence address, if different from your principal
office and place of business address in Item 1.F.:

Number and Street 1: Number and Street 2:
City: State: Country: ZIP+4/PostaI Code:
Yes No
I. Do you have one or more websites? C

If "yes," list all website addresses on Section 1.I. of Schedule D. If a website address serves as a
portal through which to access other information you have published on the web, you may list
the portal without listing addresses for all of the other information. Some advisers may need to
list more than one portal address. Do not provide individual electronic mail (e-mail) addresses in
response to this Item.

J. Provide the name and contact information of your Chief Compliance Officer: If you are an
exempt reporting adviser, you must provide the contact information for your Chief Compllance
Officer, if you have one. If not, you must complete Item 1.K. below.

Name: Other titles, if any:

Telephone number: Facsimile number:

Number and Street 1: Number and Street 2:

City: State: Country: ZIP+4/Postal Code:

Electronic mail (e-mail) address, if Chief Compliance Officer has one:

K. Additional Regulatory Contact Person: If a person other than the Chief Compliance Officer is
authorized to receive information and respond to questions about this Form ADV, you may
provide that information here.
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Name: Titles:

Telephone number: Facsimile number:

Number and Street 1: - Number and Street 2:

City: State: Country: ZIP+4/Postal Code:

Electronic mail (e-mail) address, if contact person has one:
Yes No

L. Do you maintain some or all of the books and records you are required to keep under c
Section 204 of the Advisers Act, or similar state aw, somewhere other than your
principal office and place of business?

If "yes," complete Section 1.L. of Schedule D.
Yes No

M. Are you registered with a foreign financial regulatory authority? E C

Answer "no" if you are not registered with a foreign financial regulatory authority, even if you
have an affiliate that is registered with a foreign financial regulatory authority. If "yes," complete
Section 1.M. of Schedule D.

Yes No

N. Are you a public reporting company under Sections 12 or 15(d) of the Securities I E
Exchange Act of 19347
If "yes," provide your CIK number (Central Index Key number that the SEC assigns to each
public reporting company):
Yes No

O. Did you have $1 billion or more in assets on the last day of your most recent fiscal year?

P. Provide your Legal Entity Identifier if you have one:

A /ega/ entity identifier is a unique number that companies use to identify each other in the
financial marketplace. In the first half of 2011, the /egal entity identifier standard was still in
development. You may not have a legal entity identifier.

Item 2 SEC Registration/Reporting
SEC Reporting by Exempt Reporting Advisers
B. Complete this Item 2.B. only if you are reporting to the SEC as an exempt reporting adviser.
Check all that apply. You:
i (1) qualify for the exemption from registration as an adviser solely to one or more venture
capital funds;
(2) qualify for the exemption from registration because you act solely as an adviser to private
funds and have assets under management in the United States of less than $150 million;
7 (3) act solely as an adviser to private funds but you are no longer eligible to check box
2.B.(2) because you have assets under management in the United States of $150 million
or more.

If you check boxes (2) or (3), complete Section 2.B. of Schedule D.
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Item 3 Form of Organization
A. How are you organized?
Corporation
¢ Sole Proprietorship
Limited Liability Partnership (LLP)

Partnership

Limited Liability Company (LLC)
Limited Partnership (LP)

Other (specify):

7T YN

If you are changing your response to this Item, see Part 1A Instruction 4.

B. In what month does your fiscal year end each year?

DECEMBER

C. Under the laws of what state or country are you organized?
State Country

CANADA
If you are a partnership, provide the name of the state or country under whose laws your
partnership was formed. If you are a sole proprietor, provide the name of the state or country

where you reside.

If you are changing your response to this Item, see Part 1A Instruction 4.

Item 6 Other Business Activities

In this Item, we request information about your firm's other business activities.

A. You are actively engaged in business as a (check all that apply):

(1) broker-dealer (registered or unregistered)

(2) registered representative of a broker-dealer

(3) commodity pool operator or commodity trading advisor (whether registered or exempt
from registration)

(4) futures commission merchant

(5) real estate broker, dealer, or agent

(6) insurance broker or agent

(7) bank (including a separately identifiable department or division of a bank)

(8) trust company '

(9) registered municipal advisor

(10) registered security-based swap dealer

(11) major security-based swap participant

(12) accountant or accounting firm

(13) lawyer or law firm

B O 0 h R 0 o e o e N B
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i~ (14) other financial product salesperson (specify):

If you engage in other business using a name that is different from the names reported in Items
1.A. or 1.B, complete Section 6.A. of Schedule D.
Yes No

B. (1) Are you actively engaged in any other business not listed in Item 6.A. (other than cC E
giving investment advice)?
(2) 1If yes, is this other business your primary business? Cc

If "yes," describe this other business on Section 6.B.(2) of Schedule D, and if you engage in
this business under a different name, provide that name. .
Yes No

(3) Do you sell products or provide services other than investment advice to your cC E
advisory clients?

If "yes," describe this other business on Section 6.B.(3) of Schedule D, and if you engage in
this business under a different name, provide that name.

Item 7 Financial Industry Affiliations

In this Item, we request information about your financial industry affiliations and activities. This
information identifies areas in which conflicts of interest may occur between you and your clients.

1A. This part of Item 7 requires you to provide information about you and your related persons,
including foreign affiliates. Your related persons are all of your advisory affiliates and any person
that is under common contro/ with you.

You have a related person that is a (check all that apply):

(1) broker-dealer, municipal securities dealer, or government securities broker or dealer
(registered or.unregistered)

(2) other investment adviser (including financial planners)

(3) registered municipal advisor

(4) registered security-based swap dealer

(5) major security-based swap participant

(6) commodity pool operator or commodity trading advisor (whether registered or exempt
from registration)

(7) futures commission merchant

(8) banking or thrift institution

(9) * trust company

(10) accountant or accounting firm

(11) lawyer or law firm

(12) insurance company or agency

(13) pension consultant

(14) real estate broker or dealer

(15) sponsor or syndicator of limited partnerships (or equivalent), excluding pooled
investment vehicles

(16) sponsor, general partner, managing member {or equivalent) of pooled investment
vehicles

CHITIOT T
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For each related person, including foreign affiliates that may not be registered or required to be
registered in the United States, complete Section 7.A. of Schedule D.

You do not need to complete Section 7.A. of Schedule D for any related person if: (1) you have
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no business dealings with the related person in connection with advisory services you provide to
your clients; (2) you do not conduct shared operations with the related person; (3) you do not
refer clients or business to the related person, and the related person does not refer prospective
clients or business to you; (4) you do not share supervised persons or premises with the related
person; and (5) you have no reason to believe that your relationship with the related person
otherwise creates a conflict of interest with your clients.

You must complete Section 7.A. of Schedule D for each related person acting as qualified
custodian in connection with advisory services you provide to your clients (other than any
mutual fund transfer agent pursuant to rule 206(4)-2(b)(1)), regardless of whether you have
determined the related person to be operationally independent under rule 206(4)-2 of the
Advisers Act.

Item 7 Private Fund Reporting

Yes No

B. Are you an adviser to any private fund? E '

If "yes," then for each private fund that you advise, you must complete a Section 7.B.(1) of
Schedule D, except in certain circumstances described in the next sentence and in Instruction 6
of the Instructions to Part 1A. If another adviser reports this information with respect to any
such private fund in Section 7.B.(1) of Schedule D of its Form ADV (e.g., if you are a
subadviser), do not complete Section 7.B.(1) of Schedule D with respect to that private fund.
You must, instead, complete Section 7.B.(2) of Schedule D.

In either case, if you seek to preserve the anonymity of a private fund client by maintaining its
identity in your books and records in numerical or alphabetical code, or similar designation,
pursuant to rule 204-2(d), you may identify the private fund in Section 7.B.(1) or 7.B.(2) of
Schedule D using the same code or designation in place of the fund's name.

Item 10 Control Persons

In this Item, we ask you to identify every person that, directly or indirectly, controls you.

If you are submitting an initial application or report, you must complete Schedule A and Schedule B.
Schedule A asks for information about your direct owners and executive officers. Schedule B asks for
information about your indirect owners. If this is an amendment and you are updating information
you reported on either Schedule A or Schedule B (or both) that you filed with your initial application
or report, you must complete Scheduie C.

Yes No

A. Does any person not hamed in Item 1.A. or Schedules A, B, or C, directly or indirectly, c E
control your management or policies?

If yes, complete Section 10.A. of Schedule D.

B. If any person named in Schedules A, B, or C or in Section 10.A. of Schedule D is a public
reporting company under Sections 12 or 15(d) of the Securities Exchange Act of 1934, please
complete Section 10.B. of Schedule D.

IItem 11 Disclosure Information
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In this Item, we ask for information about your disciplinary history and the disciplinary history of all
your advisory affiliates. We use this information to determine whether to grant your application for
registration, to decide whether to revoke your registration or to place limitations on your activities
as an investment adviser, and to identify potential problem areas to focus on during our on-site
examinations. One event may result in "yes" answers to more than one of the questions below.

Your advisory affiliates are: (1) all of your current employees (other than employees performing
only clerical, administrative, support or similar functions); (2) all of your officers, partners, or
directors (or any person performing similar functions); and (3) all persons directly or indirectly
controlling you or controlled by you. If you are a "separately identifiable department or division”
(SID) of a bank, see the Glossary of Terms to determine who your advisory affiliates are.

If you are registered or registering with the SEC or if you are an exempt reporting adviser, you may
limit your disclosure of any event listed in Item 11 to ten years following the date of the event. If
you are registered or registering with a state, you must respond to the questions as posed; you
may, therefore, limit your disclosure to ten years following the date of an event only in responding
to Items 11.A.(1), 11.A.(2), 11.B.(1), 11.B.(2), 11.D.(4), and 11.H.(1)(a). For purposes of
calculating this ten-year period, the date of an event is the date the final order, judgment, or
decree was entered, or the date any rights of appeal from preliminary orders, judgments, or
decrees lapsed.

You must complete the appropriate Disclosure Reporting Page ("DRP") for "yes" answers to the
questions in this Item 11.

Yes No
Do any of the events below involve you or any of your supervised persons? c
For "yes" answers to the following questions, complete a Criminal Action DRP: '
A. In the past ten years, have you or any advisory affiliate: _ ‘ Yes No
(1) been convicted of or pled guilty or nolo contendere ("no contest”) in a domestic, C
foreign, or military court to any felony?
(2) been charged with any felony? Kl

If you are registered or registering with the SEC, or if you are reporting as an exempt reporting
adviser, you may limit your response to Item 11.A.(2) to charges that are currently pending.

B. In the past ten years, have you or any advisory affiliate:
(1) been convicted of or pled guilty or nolo contendere ("no contest") in a domestic, c E
foreign, or military court to a misdemeanor involving: investments or an investment-
related business, or any fraud, false statements, or omissions, wrongful taking of
property, bribery, perjury, forgery, counterfeiting, extortion, or a conspiracy to
commit any of these offenses?

' (2) been charged with a misdemeanor listed in Item 11.B.(1)? c E

If you are registered or registering with the SEC, or if you are reporting as an exempt reporting
adviser, you may limit your response to Item 11.B.(2) to charges that are currently pending.

For "yes" answers to the following questions, complete a Requlatory Action DRP:

C. Has the SEC or the Commodity Futures Trading Commission (CFTC) ever: Yes No
(1) found you or any advisory affiliate to have made a false statement or omission? C
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(2) found you or any advisory affiliate to have been jnvolved in a violation of SEC or
CFTC regulations or statutes?

(3) found you or any advisory affiliate to have been a cause of an investment-related
business having its authorization to do business denied, suspended, revoked, or
restricted?

(4) entered an order against you or any advisory affiliate in connection with investment-
related activity?

(5) imposed a civil money penalty on you or any advisory affiliate, or ordered you or any
advisory affiliate to cease and desist from any activity?

http://www.adviserinfo.sec.gov/iapd/content/viewform/adv/Sections/
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D. Has any other federal regulatory agency, any state regulatory agency, or any foreign
financial regufatory authority:
(1) ever found you or any advisory affiliate to have made a false statement or omission,
or been dishonest, unfair, or unethical?
(2) ever found you or any advisory affiliate to have been involved in a violation of C
investment-related regulations or statutes?
(3) ever found you or any advisory affiliate to have been a cause of an investment- s
related business having its authorization to do business denied, suspended, revoked,
or restricted? '
(4) in the past ten years, entered an order against you or any advisory affiliate in - E
connection with an investment-related activity?
(5) ever denied, suspended, or revoked your or any advisory affiliate’s registration or cC
license, or otherwise prevented you or any advisory affiliate, by order, from
associating with an investment-related business or restricted your or any advisory
affiliate’s activity?
E. . Has any self-regulatory organization or commodities exchange ever:
(1) found you or any advisory affiliate to have made a false statement or omission? c E :
(2) found you or any advisory affiliate to have been involved in a violation of its rules C
(other than a violation designated as a "minor rule violation" under a plan approved
by the SEC)?
(3) found you or any advisory affiliate to have been the cause of an investment-related E
business having its authorization to do business denied, suspended, revoked, or
restricted?
(4) disciplined you or any advisory affiliate by expelling or suspending you or the ol ©
advisory affiliate from membership, barring or suspending you or the advisory
affiliate from association with other members, or otherwise restricting your or the
advisory affiliate's activities?
F. Has an authorization to act as an attorney, accountant, or federal contractor granted to E
you or any advisory affiliate ever been revoked or suspended?
G. Are you or any advisory affiliate now the subject of any regulatory proceeding that could ¢ E
result in a "yes" answer to any part of Item 11.C., 11.D., or 11.E.?
For "yes" answers to the following questions, complete a Civil Judicial Action DRP: :
H. (1) Has any domestic or foreign court: Yes No|*
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(a) in the past ten years, enjoined you or any advisory affiliate in connection with IS
any investment-related activity?
(b) ever found that you or any advisory affiliate were involved in a violation of c E

investment-related statutes or regulations?

(c) ever dismissed, pursuant to a settlement agreement, an investment-related civil ¢~ E
action brought against you or any advisory affiliate by a state or foreign financial
regulatory authority?

(2) Are you or any advisory affiliate now the subject of any civil proceeding that could c

result in a "yes" answer to any part of Item 11.H.(1)?

Schedule A

Direct Owners and Executive Officers

1.Complete Schedule A only if you are submitting an initial application or report. Schedule A asks for
information about your direct owners and executive officers. Use Schedule C to amend this
information.

2.Direct Owners and Executive Officers. List below the names of:

(a)each Chief Executive Officer, Chief Financial Officer, Chief Operations Officer, Chief Legal Officer,
Chief Compliance Officer(Chief Compliance Officer is required if you are registered or applying
for registration and cannot be more than one individual), director, and any other individuals with
similar status or functions;

(b)if you are organized as a corporation, each shareholder that is a direct owner of 5% or more of
a class of your voting securities, unless you are a public reporting company (a company subject
to Section 12 or 15(d) of the Exchange Act);

Direct owners include any person that owns, beneficially owns, has the right to vote, or has the
power to sell or direct the sale of, 5% or more of a class of your voting securities. For purposes
of this Schedule, a person beneficially owns any securities: (i) owned by his/her child, stepchild,
grandchild, parent, stepparent, grandparent, spouse, sibling, mother-in-law, father-in-law,
son-in-law, daughter-in-law, brother-in-law, or sister-in-law, sharing the same residence; or (ii)
that he/she has the right to acquire, within 60 days, through the exercise of any option,
warrant, or right to purchase the security.

(c)if you are organized as a partnership, all general partners and those limited and special partners
that have the right to receive upon dissolution, or have contributed, 5% or more of your capital;

(d)in the case of a trust that directly owns 5% or more of a class of your voting securities, or that
has the right to receive upon dissolution, or has contributed, 5% or more of your capital, the
trust and each trustee; and

(e)if you are organized as a limited liability company ("LLC"), (i) those members that have the
right to receive upon dissolution, or have contributed, 5% or more of your capital, and (ii) if
managed by elected managers, all elected managers.

3'Do you have any indirect owners to be reported on Schedule B? € Yes N o
4.In the DE/FE/I column below, enter "DE" if the owner is a domestic entity, "FE" if the owner is an
entity incorporated or domiciled in a foreign country, or "I" if the owner or executive officer is an
individual.
5.Complete the Title or Status column by entering board/management titles; status as partner,
trustee, sole proprietor, elected manager, shareholder, or member; and for shareholders or
members, the class of securities owned (if more than one is issued).
6.0wnership codes NA - less than 5% B - 10% but less than D - 50% but less than
are: 25% 75%
A - 5% but less than C - 25% but less than E - 75% or more
10% 50%
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7.(a)In the Control Person column, enter "Yes" if the person has control as defined in the Glossary of
Terms to Form ADV, and enter "No" if the person does not have control. Note that under this
definition, most executive officers and all 25% owners, general partners, elected managers, and
trustees are control persons.
(b)In the PR column, enter "PR" if the owner is a public reporting company under Sections 12 or
15(d) of the Exchange Act.
(c)Complete each column.

FULL LEGAL DE/FE/I|Status Date Status{Ownership |Control |PR|CRD No. If
NAME Acquired [Code Person None: S.S. No.
(Individuals: Last MM/YYYY | and Date of
Name, First Birth, IRS Tax
Name, Middle No. or
Name) Employer ID
No.
GLASSMAN, I MANAGING [02/2002 D Y N (4646100
NEWTON, G.Z. PARTNER
DEALBA, GABRIEL I MANAGING [02/2002 B N N |2655195
DIRECTOR -
AND
PARTNER
RILEY, JAMES, A 1 COO AND 02/2011 NA N N (5970744
PARTNER
DAWES, CHESTER, (I CFO AND 04/2009 NA N N (5873485
RAYMOND TREASURER

Schedule B

Indirect Owners ,

1. Complete Schedule B only if you are submitting an initial application. Schedule B asks for
information about your indirect owners; you must first complete Schedule A, which asks for
information about your direct owners. Use Schedule C to amend this information.

2. Indirect Owners. With respect to each owner listed on Schedule A (except individual owners), list
below:

(3) in the case of an owner that is a corporation, each of its shareholders that beneficially owns,
has the right to vote, or has the power to sell or direct the sale of, 25% or more of a class of
a voting security of that corporation;

For purposes of this Schedule, a person beneficially owns any securities: (i) owned by his/her
child, stepchild, grandchild, parent, stepparent, grandparent, spouse, sibling, mother-in-law,
father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law, sharing the same
residence; or (ii) that he/she has the right to acquire, within 60 days, through the exercise of
any option, warrant, or right to purchase the security.

(b) in the case of an owner that is a partnership, all general partners and those limited and
special partners that have the right to receive upon dissolution, or have contributed, 25% or
more of the partnership's capital;

(c) in the case of an owner that is a trust, the trust and each trustee; and

(d) in the case of an owner that is a limited liability company ("LLC"), (i) those members that
have the right to receive upon dissolution, or have contributed, 25% or more of the LLC's
capital, and (ii) if managed by elected managers, all elected managers.

3. Continue up the chain of ownership listing all 25% owners at each level. Once a public reporting
company (a company subject to Sections 12 or 15(d) of the Exchange Act) is reached, no further
ownership information need be given.
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4. In the DE/FE/I column below, enter "DE" if the owner is a domestic entity, "FE" if the owner is an
entity incorporated or domiciled in a foreign country, or "I" if the owner is an individual.

5. Complete the Status column by entering the owner's status as partner, trustee, elected manager,
shareholder, or member; and for shareholders or members, the class of securities owned (if more
than one is issued).

6. Ownership codes C - 25% but less than E - 75% or more
are: 50%
D - 50% but less than F - Other (general partner, trustee, or elected
75% manager)

7. (3) In the Control Person column, enter "Yes" if the person has control as defined in the Glossary
of Terms to Form ADV, and enter "No" if the person does not have control. Note that under
this definition, most executive officers and all 25% owners, general partners, elected
managers, and trustees are control persons.

(b) In the PR column, enter "PR" if the owner is a public reporting company under Sections 12 or
15(d) of the Exchange Act.

(c) Complete each column.

No Information Filed

Schedule D
SECTION 1.B. Other Business Names

No Information Filed

SECTION 1.F. Other Offices

No Information Filed

SECTION 1.1. Website Addresses

List your website addresses. You must complete a separate Schedule D Section 1.1. for each
website address.

Website Address: HTTP://WWW.CATCAPITAL.COM

Website Address: HTTPS://SECURE.REPORTINGSYSTEM.COM/CATCAPITAL/INDEX.CFM

SECTION 1.L. Location of Books and Records

Complete the following information for each location at which you keep your books and records,
other than your principal office and place of business. You must complete a separate Schedule D
Section 1.L. for each location.

Name of entity where books and records are kept:
IRON MOUNTAN CANADA CORPORATION

FININATE VA AA an
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Number and Street 1: ' Number and Street 2:
P.O. BOX 3527 STATION A
City: State: Country: Z1P+4/Postal Code:
TORONTO M5wW 3G4
CANADA

If this address is a private residence, check this box: 1§

Telephone Number: Facsimile number:
1-877-459-8326

This is (check one):

C one of your branch offices or affiliates.
a third-party unaffiliated recordkeeper.
€ other.

Briefly describe the books and records kept at this location:
RECORDS GREATER THAN 2-3 YEARS OLD SINCE INCEPTION OF COMPANY

SECTION 1.M. Registration with Foreign Financial Regulatory Authorities

lList the name and country, in English, of each foreign financial regulatory authority with which you
are registered. You must complete a separate Schedule D Section 1.M. for each foreign financial
regulatory authority with whom you are registered. '

Name of Country/Foreign Financial Regulatory Authority:

Canada - Ontario Securities Commission

Other:

SECTION 2.B. Private Fund Assets

If you check Item 2.B.(2) or (3), what is the amount of the private fund assets that you $0
manage?

NOTE: "Private fund assets" has the same meaning here as it has under rule 203(m)-1. If you are an
investment adviser with its principal office and place of business outside of the United States only
include private fund assets that you manage at a place of business in the United States.

SECTION 6.A. Names of Your Other Businesses

No Information Filed
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SECTION 6.B.(2) Description of Primary Business
Describe your primary business (not your investment advisory business):

If you engage in that business under a different name, provide that name:

SECTION 6.B.(3) Description of Other Products and Services
Describe other products or services you sell to your client, You may omit products and services that
you listed in Section 6.B.(2) above.

If you engage in that business under a different name, provide that name.

SECTION 7.A. Financial Industry Affiliations

No Information Filed

SECTION 7.B.(1) Private Fund Reporting

A. PRIVATE FUND

Information About the Private Fund

1. (a) Name of the private fund:
CATALYST FUND II PARALLEL LIMITED PARTNERSHIP

(b) Private fund identification number:
(include the "805-" prefix also)

805-2520207444

2. Under the laws of what state or country is the private fund organized:
State: Country:

CANADA

3. Name(s) of General Partner, Manager, Trustee, or Directors (or persons serving in a similar
capacity):

Name of General Partner, Manager, Trustee, or Director

CATALYST FUND II PARALLEL GENERAL PARTNER INC.

4. The private fund (check all that apply; you must check at least one):
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7 (1) qualifies for the exclusion from the definition of investment company under section
3(c)(1) of the Investment Company Act of 1940

(2) qualifies for the exclusion from the definition of investment company under section
3(c)(7) of the Investment Company Act of 1940

5. List the name and country, in English, of each foreign financial regulatory authority with which
the private fund is registered.

No Information Filed

Yes No
6. (a) Is this a "master fund" in a master-feeder arrangement? -

(b) If yes, what is the name and private fund identification number (if any) of the feeder funds
investing in this private fund?

No Information Filed

Yes No
(c) Is this a "feeder fund” in a master-feeder arrangement? C E

(d) If yes, what is the name and private fund identification number (if any) of the master fund
in which this private fund invests?

Name of the Private Fund:

Private Fund Identification Number:
(include the "805-" prefix also)

NOTE: You must complete question 6 for each master-feeder arrangement regardless of
whether you are filing a single Schedule D, Section 7.B.(1). for the master-feeder
arrangement or reporting on the funds separately.

7. If you are filing a single Schedule D, Section 7.B.(1) for a master-feeder arrangement
according to the instructions to this Section 7.B.(1), for each of the feeder funds answer the
following questions:

No Information Filed

NOTE: For purposes of questions 6 and 7, in a master-feeder arrangement, one or more funds
("feeder funds") invest all or substantialiy all of their assets in a single fund ("master fund"). A
fund would also be a "feeder fund" investing in a "master fund" for purposes of this question if
it issued multiple classes (or series) of shares or interests, and each class (or series) invests
substantially all of its assets in a single master fund.

Yes No
8. (a)Is this private fund a "fund of funds"? C E
(b) If yes, does the private fund invest in funds managed by you or by a related C

person?
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NOTE: For purposes of this question only, answer "yes" if the fund invests 10 percent or more
of its total assets in other pooled investment vehicles, whether or not they are also private
funds, or registered investment companies.

Yes No

9. During your last fiscal year, did the private fund invest in securities issued by ~ -
investment companies registered under the Investment Company Act of 1940 (other
than "money market funds," to the extent provided in Instruction 6.e.)?

10. What type of fund is the private fund?
€ hedge fund € liquidity fund E private equity fund C real estate fund € securitized

asset fund © venture capital fund © Other private fund

NOTE: For funds of funds, refer to the funds in which the private fund invests. For definitions
of these fund types, please see Instruction 6 of the Instructions to Part 1A.

11. Current gross asset value of the private fund:
$ 126,468,751

Ownership

12. Minimum investment commitment required of an investor in the private fund:
$ 5,000,000

NOTE: Report the amount routinely required of investors who are not your related persons
(even if different from the amount set forth in the organizational documents of the fund).

13. Approximate number of the private fund's beneficial owners:
21

14, What is the approximate percentage of the private fund beneficially owned by you and your
related persons:

2%

15. What is the approximate percentage of the private fund beneficially owned (in the aggregate)
by funds of funds:

11%

16. What is the approximate percentage of the private fund beneficially owned by non-United
States persons:

41%

Your Advisory Services

Yes No
17. (a) Are you a subadviser to this private fund? e E
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(b) If the answer to question 17(a) is "yes," provide the name and SEC file nhumber, if any, of
the adviser of the private fund. If the answer to question 17(a) is "no," leave this question
blank.

No Information Filed

Yes No
18. (a) Do any other investment advisers advise the private fund? c E .

(b) If the answer to question 18(a) is "yes," provide the name and SEC file number, if any, of
the other advisers to the private fund. If the answer to question 18(a) is "no," leave this
question blank.

No Information Filed

Yes No
19. Are your clients solicited to invest in the private fund? C |
20. Approximately what percentage of your clients has invested in the private fund?
0%
Private Offering
Yes No

21. Does the private fund rely on an exemption from registration of its securities under ﬂ C
Regulation D of the Securities Act of 19337

22. If yes, provide the private fund's Form D file number (if any):
No Information Filed

B. SERVICE PROVIDERS

Auditors
Yes No
23. (a) (1) Are the private fund's financial statements subject to an annual audit? E C
(2) Are the financial statements prepared in accordance with U.S. GAAP? c K

If the answer to 23(a)(1) is "yes,"” respond to questions (b) through (f) below. If the
private fund uses more than one auditing firm, you must complete questions (b) through
(f) separately for each auditing firm.

Additional Auditor Information : 1 Record(s) Filed.

If the answer to 23(a)(1) is "yes," respond to questions (b) through (f) below. If the
private fund uses more than one auditing firm, you must complete questions (b)
through (f) separately for each auditing firm. '

(b} Name of the auditing firm:
KPMG LLP
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(c) The location of the auditing firm's office responsible for the private fund's audit
(city, state and country):
City: State: Country:
TORONTO
CANADA
Yes No
(d) Is the auditing firm an independent public accountant? ol ~
(e) Is the auditing firm registered with the Public Company Accounting E I
Oversight Board?
(f) If "yes” to (e) above, is the auditing firm subject to regular inspection by the % ~
Public Company Accounting Oversight Board in accordance with its rules?
Yes No
(g) Are the private fund's audited financial statements distributed to the private fund's feR ~

17 nf sS4

investors?
(h) Does the report prepared by the auditing firm contain an unqualified opinion?

E Yes  No ¢ Report Not Yet Received

If you check “"Report Not Yet Received,” you must promptly file an amendment to your
Form ADV to update your response when the report is available.

Prime Broker

Yes No
24. (a) Does the private fund use one or more prime brokers? -

If the answer to 24(a) is "yes," respond to questions (b) through (e) below for each prime
broker the private fund uses. If the private fund uses more than one prime broker, you
must complete questions (b) through (e) separately for each prime broker.

No Information Fifed

Custodian

Yes No
25. (a) Does the private fund use any custodians (including the prime brokers listed E s
above) to hold some or all of its assets?

If the answer to 25(a) is "yes," respond to questions (b) through (f) below for each
custodian the private fund uses. If the private fund uses more than one custodian, you
must complete questions (b) through (f) separately for each custodian.

Additional Custodian Information : 1 Record(s) Filed.
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If the answer to 25(a) is "yes," respond to questions (b) through (f) below for each
custodian the private fund uses. If the private fund uses more than one custodian, you
must complete questions (b) through (f) separately for each custodian.

(b) Legal name of custodian:
CANADIAN IMPERIAL BANK OF COMMERCE

(c) Primary business name of custodian:
CisC

(d) The location of the custodian's office responsible for custody of the private fund's
assets (city, state and country):

City: State: Country:
TORONTO
CANADA
Yes No
(e) Is the custodian a related person of your firm? c

(f) If the custodian is a broker-dealer, provide its SEC registration number (if any)

CRD Number (if any):

Administrator

Yes No
26. (a) Does the private fund use an administrator other than your firm? C

If the answer to 26(a) is "yes," respond to questions (b) through (f) below. If the private
fund uses more than one administrator, you must complete questions (b) through (f)
separately for each administrator.

Additional Administrator Information : 1 Record(s) Filed.

If the answer to 26(a) is "yes," respond to questions (b) through (f) below. If the
private fund uses more than one administrator, you must complete questions (b)
through (f) separately for each administrator.

(b) Name of the administrator:
CITI PRIVATE EQUITY SERVICES, INC.

(c) Location of administrator (city, state and country):

City: State: . Country:
NEW YORK
New York UNITED STATES

Yes No
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(d) Is the administrator a related person of your firm? I E

(e) Does the administrator prepare and send investor account statements to the
private fund's investors?

EYes {provided to all investors) " Some (provided to some but not all

investors) ¢ No (provided to no investors)

(f) If the answer to 26(e) is "no" or "some,” who sends the investor account
statements to tlge (rest of the) private fund's investors? If investor account
statements are not sent to the (rest of the) private fund's investors, respond "not
applicable.”

27. During your last fiscal year, what percentage of the private fund's assets (by value) was
valued by a person, such as an administrator, that is not your related person?

0%

Include only those assets where (i) such person carried out the valuation procedure
established for that asset, if any, including obtaining any relevant quotes, and (ii) the
valuation used for purposes of investor subscriptions, redemptions or distributions, and fee
calculations (including allocations) was the valuation determined by such person.

Marketers
Yes No
28. (a) Does the private fund use the services of someone other than you or your C

employees for marketing purposes?

You must answer "yes" whether the person acts as a placement agent, consultant, finder,
introducer, municipal advisor or other solicitor, or similar person. If the answer to 28(a) is
"yes", respond to questions (b) through (g) below for each such marketer the private fund
uses. If the private fund uses more than one marketer you must complete questions (b)
through (g) separately for each marketer.

No Information Filed

A. PRIVATE FUND

Information About the Private Fund

1. (a) Name of the private fund:
CATALYST FUND IV PARALLEL LIMITED PARTNERSHIP

(b) Private fund identification number:
(include the "805-" prefix also)

805-2343142731
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2. Under the laws of what state or country is the private fund organized:
State: Country:

CANADA

3. Name(s) of General Partner, Manager, Trustee, or Directors (or persons serving in a similar
capacity):

Name of General Partner, Manager, Trustee, or Director
CATALYST FUND IV GENERAL PARTNER INC.

4, The private fund (check a'I-I that apply; you must check at least one):

= (1) qualifies for the exclusion from the definition of investment company under section
3(c)(1) of the Investment Company Act of 1940

(2) qualifies for the exclusion from the definition of investment company under section
3(c)(7) of the Investment Company Act of 1940

5. List the name and country, in English, of each foreign financial regulatory authority with which '
the private fund is registered.

No Information Filed

Yes No
6. (a) Is this a "master fund" in a master-feeder arrangement? r K&

(b) If yes, what is the name and private fund identification number (if any) of the feeder funds
investing in this private fund?

No Information Filed

_ Yes No
(c) Is this a "feeder fund" in a master-feeder arrangement? ‘ c E
(d) If yes, what is the name and private fund identification number (if any) of the master fund
in which this private fund invests?
Name of the Private Fund:

Private Fund Identification Nuh’\ber:
(include the "805-" prefix also)

NOTE: You must complete question 6 for each master-feeder arrangement regardless of
whether you are filing a single Schedule D, Section 7.B.(1). for the master-feeder
arrangement or reporting on the funds separately.

7. 1If you are filing a single Schedule D, Section 7.B.(1) for a master-feeder arrangement
according to the instructions to this Section 7.B.(1), for each of the feeder funds answer the
following questions:
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No Information Filed

NOTE: For purposes of questions 6 and 7, in a master-feeder arrangement, one or more funds
("feeder funds") invest all or substantially all of their assets in a single fund ("master fund"). A
fund would also be a "feeder fund” investing in a "master fund” for purposes of this question if
it issued multiple classes (or series) of shares or interests, and each class (or series) invests
substantially all of its assets in a single master fund.

Yes No
8. (@) Is this private fund a "fund of funds"? cC :
(b) If yes, does the private fund invest in funds managed by you or by a related CcC

person?

NOTE: For purposes of this question only, answer "yes" if the fund invests 10 percent or more
of its total assets in other pooled investment vehicles, whether or not they are also private
funds, or registered investment coampanies.

Yes No

9. During your last fiscal year, did the private fund invest in securities issued by -
investment companies registered under the Investment Company Act of 1940 (other
than "money market funds," to the extent provided in Instruction 6.e.)?

10. What type of fund is the private fund?
€ hedge fund © liquidity fund il private equity fund € real estate fund C securitized

asset fund C venture capital fund C Other private fund

NOTE: For funds of funds, refer to the funds in which the private fund invests. For definitions
of these fund types, please see Instruction 6 of the Instructions to Part 1A.

11. Current gross asset value of the private fund:
$ 8,862,644

Ownership

12. Minimum investment commitment required of an investor in the private fund:
$ 5,000,000
NOTE: Report the amount routinely required of investors who are not your related persons
(even if different from the amount set forth in the organizational documents of the fund).

13. Approximate number of the private fund's beneficial owners:
28

14. What is the approximate percentage of the private fund beneficially owned by you and your
related persons:

2%
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15. What is the approximate percentage of the private fund beneficially owned (in the aggregate)
by funds of funds:

0%

16. What is the approximate percentage of the private fund beneficially owned by non-United
States persons:

38%

Your Advisory Services

. Yes No
17. (2) Are you a subadviser to this private fund? cC ,

(b) If the answer to question 17(a) is "yes," provide the name and SEC file number, if any, of
the adviser of the private fund. If the answer to question 17(a) is "no," leave this question

blank.
’ No Information Filed
Yes No
18. (a) Do any other investment advisers advise the private fund? - E

(b) If the answer to question 18(a) is "yes," provide the name and SEC file number, if any, of
the other advisers to the private fund. If the answer to question 18(a) is "no," leave this
question blank.

No Information Filed

Yes No
19. Are your clients solicited to invest in the private fund? C E .
20. Approximately what percentage of your clients has invested in the private fund?
0%
Private Offering i
Yes No

21. Does the private fund rely on an exemption from registration of its securities under E C
Regulation D of the Securities Act of 1933?

22. If yes, provide the private fund's Form D file number (if any):
No Information Filed

B. SERVICE PROVIDERS

Auditors
Yes No
23. (a) (1) Are the private fund's financial statements subject to an annual audit? ﬂ C
(2) Are the financial statements prepared in accordance with U.S. GAAP? c
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If the answer to 23(a)(1) is "yes," respond to questions (b) through (f) below. If the
private fund uses more than one auditing firm, you must complete quéstions (b) through
(f) separately for each auditing firm.

Additional Auditor Information : 1 Record(s) Filed.

If the answer to 23(a)(1) is "yes," respond to questions (b) through (f) below. If the
private fund uses more than one auditing firm, you must complete questions (b)
through (f) separately for each auditing firm.

(b) Name of the auditing firm:
KPMG LLP

(c) The location of the auditing firm's office responsible for the private fund's audit
{city, state and country):

City: State: Country:
TORONTO
CANADA
Yes No
(d) Is the auditing firm an independent public accountant? P
(e) Is the auditing firm registered with the Public Company Accounting o -~

Oversight Board?

(f) If "yes” to (e) above, is the auditing firm subject to regular inspection by the E c
Public Company Accounting Oversight Board in accordance with its rules?

Yes No

(9) Are the private fund's audited financial statements distributed to the private fund's &2 ~
investors?

(h) Does the report prepared by the auditing firm contain an unqualified opinion?

E Yes C No © Report Not Yet Received

If you check "Report Not Yet Received,"” you must promptly file an amendment to your
Form ADV to update your response when the report is available.

Prime Broker
Yes No
24. (a) Does the private fund use one or more prime brokers? cC

If the answer to 24(a) is "yes," respond to questions (b) through (e) below for each prime
broker the private fund uses. If the private fund uses more than one prime broker, you
must complete questions (b) through (e) separately for each prime broker.

No Information Filed
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Custodian
Yes No

25. (a) Does the private fund use any custodians (including the prime brokers listed 0 g
above) to hold some or all of its assets?

If the answer to 25(a) is "yes," respond to questions (b) through (f) below for each
custodian the private fund uses. If the private fund uses more than one custodian, you
must complete questions (b) through (f) separately for each custodian.

Additional Custodian Information : 1 Record(s) Filed.

If the answer to 25(a) is "yes," respond to questions (b) through (f) below for each
custodian the private fund uses. If the private fund uses more than one custodian, you
must complete questions (b) through (f) separately for each custodian.

(b) Legal name of custodian:
CANADIAN IMPERIAL BANK OF COMMERCE

(c) Primary business name of custodian:
CiBC

(d) The location of the custodian's office responsible for custody of the private fund's
assets (city, state and country):

City: State: Country:
TORONTO
CANADA
Yes No
(e) Is the custodian a related person of your firm? c E

(f) If the custodian is a broker-dealer, provide its SEC registration number (if any)

CRD Number (if any):

Administrator

Yes No
26. (@) Does the private fund use an administrator other than your firm? ﬂ c

If the answer to 26(a) is "yes," respond to questions (b) through (f) below. If the private
fund uses more than one administrator, you must compiete questions (b) through (f)
separately for each administrator.

Additional Administrator Information : 1 Record(s) Filed.

If the answer to 26(a) is "yes," respond to questions (b) through (f) below. If the
private fund uses more than one administrator, you must complete questions (b)
through (f) separately for each administrator.
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Marketers
Yes No
28. (a) Does the private fund use the services of someone other than you or your ol -~

(b) Name of the administrator:
CITI PRIVATE EQUITY SERVICES, INC.

(c) Location of administrator (city, state and country):

City: State: Country:
NEW YORK
CANADA
Yes No
(d) Is the administrator a related person of your firm? - E

(e) Does the administrator prepare and send investor account statements to the
private fund's investors?

EYes (provided to all investors) ¢ Some (provided to some but not all

investors) © No (provided to no investors)

(f) If the answer to 26(e) is "no" or "some," who sends the investor account
statements to the (rest of the) private fund's investors? If investor account
statements are not sent to the (rest of the) private fund's investors, respond "not
applicable.”

27. During your last fiscal year, what percentage of the private fund's assets (by value) was
valued by a person, such as an administrator, that is not your related person?
0%
Include only those assets where (i) such person carried out the valuation procedure
established for that asset, if any, including obtaining any relevant quotes, and (ii) the
valuation used for purposes of investor subscriptions, redemptions or distributions, and fee
calculations (including allocations) was the valuation determined by such person.

employees for marketing purposes?

You must answer "yes" whether the person acts as a placement agent, consultant, finder,
introducer, municipal advisor or other solicitor, or similar person. If the answer to 28(a) is
"yes"”, respond to questions (b) through (g) below for each such marketer the private fund
uses. If the private fund uses more than one marketer you must complete questions (b)
through (g) separately for each marketer.

Additional Marketer Information : 1 Record(s) Filed.

You must answer "yes" whether the person acts as a placement agent, consultant,
finder, introducer, municipal advisor or other solicitor, or similar person. If the answer
to 28(a) is "yes", respond to questions (b) through (g) below for each such marketer
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the private fund uses. If the private fund uses more than one marketer you must
complete questions (b) through (g) separately for each marketer.

Yes No
(b) Is the marketer a related person of your firm? C ﬂ

(c) Name of the marketer:
ATLANTIC - PACIFIC CAPITAL, INC.

(d) If the marketer is registered with the SEC, its file number (e.g., 801-, 8-, or 866-):

8 - 48198

and CRD Number (if any):
38356

(e) Location of the marketer's office used principally by the private fund (city, state
and country):

City: State: Country:
NEW YORK
New York - UNITED STATES

Yes No
(f) Does the marketer market the private fund through one or more websites? ~ E

(g) If the answer to 28(f) is "yes", list the website address(es):
No Information Filed

A. PRIVATE FUND

Information About the Private Fund

1. (&) Name of the private fund.:
CATALYST FUND LIMITED PARTNERSHIP I

(b) Private fund identification number:
(include the "805-" prefix also)

805-1721973648

2. Under the laws of what state or country is the private fund organized:
State: Country:

CANADA
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3. Name(s) of General Partner, Manager, Trustee, or Directors (or persons serving in a similar
capacity):

Name of General Partner, Manager, Trustee, or Director
CATALYST FUND GENERAL PARTNER I INC.

4. The private fund (check all that apply; you must check at least one):

> (1) qualifies for the exclusion from the definition of investment company under section
3(c)(1) of the Investment Company Act of 1940

(2) qualifies for the exclusion from the definition of investment company under section
3(c)(7) of the Investment Company Act of 1940

5. List the name and country, in English, of each foreign financial regulatory authority with which
the private fund is registered.

No Information Filed
Yes No
6. (a)Is this a "master fund" in a master-feeder arrangement? c E

(b) If yes, what is the name and private fund identification number (if any) of the feeder funds
investing in this private fund?

No Information Filed

Yes No
(c) Is this a "feeder fund" in a master-feeder arrangement? C E

(d) If yes, what is the name and private fund identification number (if any) of the master fund
in which this private fund invests?

Name of the Private Fund:

Private Fund Identification Number:
(include the "805-" prefix also)

NOTE: You must complete question 6 for each master-feeder arrangement regardless of
whether you are filing a single Schedule D, Section 7.8.(1). for the master-feeder
arrangement or reporting on the funds separately.

7. If you are filing a single Schedule D, Section 7.8.(1) for 2 master-feeder arrangement
according to the instructions to this Section 7.8.(1), for each of the feeder funds answer the
following questions:

No Information Filed
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NOTE: For purposes of questions 6 and 7, in a master-feeder arrangement, one or more funds
("feeder funds") invest all or substantially all of their assets in a single fund ("master fund"). A
fund would also be a "feeder fund" investing in a "master fund" for purposes of this question if
it issued multiple classes (or series) of shares or interests, and each class (or series) invests

substantially all of its assets in a single master fund.

Yes No
8. (a) Is this private fund a "fund of funds"? e E
(b) If yes, does the private fund invest in funds managed by you or by a related Cc

person?

NOTE: For purposes of this question only, answer "yes" if the fund invests 10 percent or more
of its total assets in other pooled investment vehicles, whether or not they are also private
funds, or registered investment companies.

Yes No

9. During your last fiscal year, did the private fund invest in securities issued by P
investment companies registered under the Investment Company Act of 1940 (other
than "money market funds,” to the extent provided in Instruction 6.e.)?

10. What type of fund is the private fund?
- © hedge fund € liquidity fund E private equity fund © real estate fund € securitized

asset fund © venture capital fund © Other private fund

NOTE: Far funds of funds, refer to the funds in which the private fund invests. For definitions
of these fund types, please see Instruction 6 of the Instructions to Part 1A.

11. Current gross asset value of the private fund.:
$ 79,582

Ownership

12. Minimum investment commitment required of an investor in the private fund:
$ 5,000,000

NOTE: Report the amount routinely required of investors who are not your related persons
(even if different from the amount set forth in the organizational documents of the fund).

13. Approximate number of the private fund's beneficial owners:
17

14. What is the approximate percentage of the private fund beneficially owned by you and your
related persons:

2%

15. What is the approximate percentage of the private fund beneficially owned (in the aggregate)
by funds of funds:

0%
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16. What is the approximate percentage of the private fund beneficially owned by non-United
‘States persons:

67%

Your Advisory Services

Yes No
17. (a) Are you a subadyviser to this private fund? cC E

{b) If the answer to question 17(a) is "yes," provide the name and SEC file number, if any, of
the adviser of the private fund. If the answer to question 17(a) is "no," leave this question

bfank.
No Information Filed
Yes No
18. (a) Do any other investment advisers advise the private fund? c ,

(b) If the answer to question 18(a) is "yes," provide the nhame and SEC file number, if any, of
the other advisers to the private fund. If the answer to question 18(a) is "no," leave this
question blank. '

No Information Filed

Yes No
19. Are your clients solicited to invest in the private fund? c K
20. Approximately what percentage of your clients has invested in the private fund?
0%
Private Offering
Yes No
21. Does the private fund rely on an exemption from registration of its securities under Y ~
Regulation D of the Securities Act of 1933?
22. If yes, provide the private fund's Form D file number (if any):
No Information Filed
B. SERVICE PROVIDERS
Auditors
Yes No
23. (a) (1) Are the private fund's financial statements subject to an annual audit? B -
(2) Are the financial statements prepared in accordance with U.S. GAAP? - B

If the answer to 23(a)(1) is "yes,"” respond to questions (b) through (f) below. If the
private fund uses more than one auditing firm, you must complete questions (b) through
(f) separately for each auditing firm.
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Additional Auditor Information : 1 Record(s) Filed.

If the answer to 23(a)(1) is "yes," respond to questions (b) through (f) below. If the
private fund uses more than one auditing firm, you must complete questions (b)
through (f) separately for each auditing firm.

(b) Name of the auditing firm:
KPMG LLP

(c) The location of the auditing firm's office responsible for the private fund's audit
(city, state and country):

City: State: Country:
TORONTO
CANADA
' Yes No
(d) Is the auditing firm an independent public accountant? C
(e) Is the auditing firm registered with the Public Company Accounting B -

Oversight Board?

(f) If "yes" to (e) above, is the auditing firm subject to regular inspection by the [k ~
Public Company Accounting Oversight Board in accordance with its rules?

Yes No

(g) Are the private fund's audited financial statements distributed to the private fund's cC
investors?

(h) Does the report prepared by the auditing firm contain an unqualified opinion?

Yes C No © Report Not Yet Received

If you check "Report Not Yet Received,” you must promptly file an amendment to your
Form ADV to update your response when the report is available.

Prime Broker

Yes No
24, (a) Does the private fund use one or more prime brokers? cC

If the answer to 24(a) is "yes," respond to questions (b) through (e) below for each prime
broker the private fund uses. If the private fund uses more than one prime broker, you
must complete questions (b) through (e) separately for each prime broker.

No Information Filed

Custodian
Yes No
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25. (a) Does the private fund use any custodians (including the prime brokers listed

http://www.adviserinfo.sec.gov/iapd/content/view form/adv/Sections/

A -

above) to hold some or all of its assets?

If the answer to 25(a) is "yes,"” respond to questions (b) through (f) below for each
custodian the private fund uses. If the private fund uses more than one custodian, you
must complete questions (b) through (f) separately for each custodian.

Additional Custodian Information : 1 Record(s) Filed.

If the answer to 25(a) is "yes," respond to questions (b) through (f) below for each
custodian the private fund uses. If the private fund uses more than one custodian, you
must complete questions (b) through (f) separately for each custodian.

(b) Legal name of custodian:
CANADIAN IMPERIAL BANK OF COMMERCE

(c) Primary business name of custodian:
CiBC

(d) The location of the custodian's office responsible for custody of the private fund's
assets (city, state and country):

City: State: Country:
TORONTO
CANADA
Yes No
(e) Is the custodian a related person of your firm? c

(f) If the custodian is a broker-dealer, provide its SEC registration number (if any)

CRD Number (if any):

Administrator

26. (a) Does the private fund use an administrator other than your firm?

If the answer to 26(a) is "yes," respond to questions (b) through (f) below. If the private

fund uses more than one administrator, you must complete questions (b) through
separately for each administrator.

Additional Administrator Information : 1 Record(s) Filed.

Yes No

B -

()

If the answer to 26(a) is "yes," respond to questions (b) through (f) below. If the
private fund uses more than one administrator, you must complete questions (b)
through (f) separately for each administrator.

(b) Name of the administrator:

LMMINIE 1N.A2? AN
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CITI PRIVATE EQUITY SERVICES, INC.

(¢) Location of administrator (city, state and country):

City: State: Country:
NEW YORK
New York UNITED STATES
Yes No
(d) Is the administrator a related person of your firm? - E

(e) Does the administrator prepare and send investor account statements to the
private fund's investors?

EYes (provided to all investors) ¢ Some (provided to some but not all

investors) € No (provided to no investors)

(f) If the answer to 26(e) is "no" or "some," who sends the investor account
statements to the (rest of the) private fund's investors? If investor account
statements are not sent to the (rest of the) private fund's investors, respond "not
applicable.”

27. During your last fiscal year, what percentage of the private fund's assets (by value) was
valued by a person, such as an administrator, that is not your related person?
0%
Include only those assets where (i) such person carried out the valuation procedure
established for that asset, if any, including obtaining any relevant quotes, and (ii) the
valuation used for purposes of investor subscriptions, redemptions or distributions, and fee
calculations (including allocations) was the valuation determined by such person.

Marketers
Yes No
28. (a) Does the private fund use the services of someone other than you or your c

employees for marketing purposes?

You must answer "yes" whether the person acts as a placement agent, consultant, finder,
introducer, municipal advisor or other solicitor, or similar person. If the answer to 28(a) is
"yes", respond to questions (b) through (g) below for each such marketer the private fund
uses. If the private fund uses more than one marketer you must complete questions (b)
through (g) separately for each marketer.

No Information Filed

A. PRIVATE FUND

Information About the Private Fund
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1. (@) Name of the private fund:
CATALYST FUND LIMITED PARTNERSHIP II

(b) Private fund identification number:
(include the "805-" prefix also)

805-2725623792

2. Under the laws of what state or country is the private fund organized:
State: Country:

CANADA

3. Name(s) of General Partner, Manager, Trustee, or Directors (or persons serving in a similar
capacity):

Name of General Partner, Manager, Trustee, or Director
CATALYST FUND GENERAL PARTNER II INC.

4. The private fund (check all that apply; you must check at least one):

{7 (1) qualifies for the exclusion from the definition of investment company under section
3(c)(1) of the Investment Company Act of 1940

(2) qualifies for the exclusion from the definition of investment company under section
3(c)(7) of the Investment Company Act of 1940

5. List the name and country, in English, of each foreign financial regulatory authority with which
the private fund is registered.

No Information Filed
Yes No
6. (a) Is this a "master fund" in a master-feeder arrangement? K

(b) If yes, what is the name and private fund identification number (if any) of the feeder funds
investing in this private fund?

No Information Filed

. Yes No
(c) Is this a "feeder fund" in a master-feeder arrangement? I E

(d) If yes, what is the name and private fund identification number (if any) of the master fund
in which this private fund invests?

Name of the Private Fund:

Private Fund Identification Number:
{include the "805-" prefix also)
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NOTE: You must complete question 6 for each master-feeder arrangement regardless of
whether you are filing a single Schedule D, Section 7.B.(1). for the master-feeder
arrangement or reporting on the funds separately.

7. If you are filing a single Schedule D, Section 7.B.(1) for a master-feeder arrangement
according to the instructions to this Section 7.B.(1), for each of the feeder funds answer the
following questions:

No Information Filed

NOTE: For purposes of questions 6 and 7, in a master-feeder arrangement, one or more funds
("feeder funds") invest all or substantially all of their assets in a single fund ("master fund”). A
fund would also be a "feeder fund" investing in a "master fund" for purposes of this question if
it issued multiple classes (or series) of shares or interests, and each class (or series) invests
substantially all of its assets in a single master fund.

) Yes No
8. (a) Is this private fund a "fund of funds"? I ﬂ
(b) If yes, does the private fund invest in funds managed by you or by a related c

person?

NOTE: For purposes of this question only, answer "yes" if the fund invests 10 percent or more
of its total assets in other pooled investment vehicles, whether or not they are also private
funds, or registered investment companies.

Yes No

9. During your last fiscal year, did the private fund invest in securities issued by c El
investment companies registered under the Investment Company Act of 1940 (other
than "money market funds,"” to the extent provided in Instruction 6.e.)?

10. What type of fund is the private fuhd?
€ hedge fund € liquidity fund Kl private equity fund ¢ real estate fund € securitized

asset fund C venture capital fund € Other private fund

NOTE: For funds of funds, refer to the funds in which the private fund invests. For definitions
of these fund types, please see Instruction 6 of the Instructions to Part 1A.

11. Current gross asset value of the private fund:
$ 914,609,978

Ownership

12. Minimum investment commitment required of an investor in the private fund:
$ 5,000,000
NOTE: Report the amount routinely required of investors who are not your related persons
(even if different from the amount set forth in the organizational documents of the fund).
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13. Approximate number of the private fund's beneficial owners:
50

14. What is the approximate percentage of the private fund beneficially owned by you and your
related persons:

2%

15. What is the approximate percentage of the private fund beneficially owned (in the aggregate)
by funds of funds:

25%

16. What is the approximate percentage of the private fund beneficially owned by non-United
States persons:

39%

Your Advisory Services
Yes No

17. (a) Are you a subadviser to this private fund? c E

(b) If the answer to question 17(a) is "yes," provide the name and SEC file number, if any, of
the adviser of the private fund. If the answer to question 17(a) is "no," leave this question
blank.

No Information Filed

Yes No
18. (a) Do any other investment advisers advise the private fund? c K

(b) I the answer to question 18(a) is "yes," provide the name and SEC file number, if any, of
the other advisers to the private fund. If the answer to question 18(a) is "no," leave this
question blank.

No Information Filed

Yes No
19. Are your clients solicited to invest in the private fund? C
20. Approximately what percentage of your clients has invested in the private fund?
0%
Private Offering
Yes No

21. Does the private fund rely on an exemption from registration of its securities under E s
Regulation D of the Securities Act of 19337

22. If yes, provide the private fund's Form D file number (if any):

No Information Filed
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B. SERVICE PROVIDERS

Auditors
Yes No
23. (@) (1) Are-the private fund's financial statements subject to an annual audit? ﬂ I~
(2) Are the financial statements prepared in accordance with U.S. GAAP? o E

If the answer to 23(a)(1) is "yes," respond to questions (b) through (f) below. If the
private fund uses more than one auditing firm, you must complete questions (b) through
(f) separately for each auditing firm.

Additional Auditor Information : 1 Record(s) Filed.

If the answer to 23(a)(1) is "yes," respond to questions (b) through (f) below. If the
private fund uses more than one auditing firm, you must complete questions (b)
through (f) separately for each auditing firm.

(b) Name of the auditing firm:
KPMG LLP

{c) The location of the auditing firm's office responsible for the private fund's audit
(city, state and country):

City: State: Country:
TORONTO
CANADA
Yes No
(d) Is the auditing firm an independent public accountant? E c
(e) Is the auditing firm registered with the Public Company Accounting cC

Oversight Board?

(f) If "yes" to (e) above, is the auditing firm subject to regular inspection by the E cC
Public Company Accounting Oversight Board in accordance with its rules?

Yes No

(9) Are the private fund's audited financial statements distributed to the private fund's s
investors?

(h) Does the report prepared by the auditing firm contain an unqualified opinion?

Yes © No € Report Not Yet Received

If you check "Report Not Yet Received,"” you must promptly file an amendment to your
Form ADV to update your response when the report is available.

Prime Broker
Yes No

24. (a) Does the private fund use one or more prime brokers? -
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If the answer to 24(a) is "yes," respond to questions (b) through (e) below for each prime
broker the private fund uses. If the private fund uses more than one prime broker, you
must complete guestions (b) through (e) separately for each prime broker.

No Information Filed

Custodian
Yes No
25. (a) Does the private fund use any custodians (including the prime brokers listed E C
above) to hold some or all of its assets? '

If the answer to 25(a) is "yes," respond to questions (b) through (f) below for each
custodian the private fund uses. If the private fund uses more than one custodian, you
must complete questions (b) through (f) separately for each custodian.

Additional Custodian Information : 1 Record(s) Filed.

If the answer to 25(a) is "yes," respond to questions (b) through (f) below for each
custodian the private fund uses. If the private fund uses more than one custodian, you
must complete questions (b) through (f) separately for each custodian.

(b) Legal name of custodian:
CANADIAN IMPERIAL BANK OF COMMERCE

(c) Primary business name of custodian:
CIBC

(d) The location of the custodian's office responsible for custody of the private fund's
assets (city, state and country):

City: State: Country:
TORONTO
CANADA
Yes No
(e) Is the custodian a related person of your firm? C E

(f) If the custodian is a broker-dealer, provide its SEC registration number (if any)

CRD Number (if any):

Administrator

Yes No
26. (a) Does the private fund use an administrator other than your firm? c
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Marketers

If the answer to 26(a) is "yes," respond to questions (b) through (f) below. If the private
fund uses more than one administrator, you must complete questions (b) through (f)
separately for each administrator.

Additional Administrator Information : 1 Record(s) Filed.

If the answer to 26(a) is "yes," respond to questions (b) through (f) below. If the '
private fund uses more than one administrator, you must complete questions (b)
through (f) separately for each administrator.

(b) Name of the administrator:
CITI PRIVATE EQUITY SERVICES, INC.

(c) Location of administrator (city, state and country):

City: State: Country:
NEW YORK
New York UNITED STATES
Yes No
(d) Is the administrator a related person of your firm? c

(e) Does the administrator prepare and send investor account statements to the
private fund's investors?

@es (provided to all investors) " Some (provided to some but not all

investors) ¢ No (provided to no investors)

(f) If the answer to 26(e) is "no" or "some," who sends the investor account
statements to the (rest of the) private fund's investors? If investor account
statements are not sent to the (rest of the) private fund's investors, respond "not
applicable.”

27. During your last fiscal year, what percentage of the private fund's assets (by value) was
valued by a person, such as an administrator, that is not your refated person?

0%
Include only those assets where (i) such person carried out the valuation procedure
established for that asset, if any, including obtaining any relevant quotes, and (ii) the

valuation used for purposes of investor subscriptions, redemptions or distributions, and fee
calculations (including allocations) was the valuation determined by such person.

Yes No

28. (@) Does the private fund use the services of someone other than you or your cC E
employees for marketing purposes?
You must answer "yes" whether the person acts as a placement agent, consultant, finder,
introducer, municipal advisor or other solicitor, or similar person. If the answer to 28(a) is
"yes", respond to questions (b) through (g) below for each such marketer the private fund
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uses. If the private fund uses more than one marketer you must complete questions (b)
through (g) separately for each marketer.

No Information Filed

A. PRIVATE FUND

Information About the Private Fund

1. (a) Name of the private fund:
CATALYST FUND LIMITED PARTNERSHIP III

(b) Private fund identification number:
(include the "805-" prefix also)

805-5319449549

2. Under the laws of what state or country is the private fund organized:
State: Country:

CANADA

3. Name(s) of General Partner, Manager, Trustee, or Directors (or persons serving in a similar
capacity):

Name of General Partner, Manager, Trustee, or Director
CATALYST FUND GENERAL PARTNER III INC.

4. The private fund (check all that apply; you must check at least one):

I (1) qualifies for the exclusion from the definition of investment company under section
3(c)(1) of the Investment Company Act of 1940

(2) qualifies for the exclusion from the definition of investment company under section
3(c)(7) of the Investment Company Act of 1940

5. List the name and country, in English, of each foreign financial regulatory authority with which
the private fund is registered. )

No Information Filed
Yes No
6. (@) Is this a "master fund” in a master-feeder arrangement? c

(b) If yes, what is the name and private fund identification number (if any) of the feeder funds
investing in this private fund?

No Information Filed
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Yes No
(¢) Is this a "feeder fund" in a master-feeder arrangement? C E

(d) If yes, what is the name and private fund identification number (if any) of the master fund
in which this private fund invests?

Name of the Private Fund:

Private Fund Identification Number:
(include the "805-" prefix also)

NOTE: You must complete question 6 for each master-feeder arrangement regardless of
whether you are filing a single Schedule D, Section 7.B.(1). for the master-feeder
arrangement or reporting on the funds separately.

7. 1If you are filing a single Schedule D, Section 7.B.(1) for a master-feeder arrangement
according to the instructions to this Section 7.B.(1), for each of the feeder funds answer the

following questions:

No Information Filed

NOTE: For purposes of questions 6 and 7, in a master-feeder arrangement, one or more funds
("feeder funds") invest all or substantially all of their assets in a single fund ("master fund"). A
fund would also be a "feeder fund” investing in a "master fund" for purposes of this question if
it issued mulitiple classes (or series) of shares or interests, and each class (or series) invests
substantially all of its assets in a single master fund.

Yes No
8. (a) Is this private fund a "fund of funds"? C E
(b) If yes, does the private fund invest in funds managed by you or by a related C C

person?

NOTE: For purposes of this question only, answer "yes" if the fund invests 10 percent or more
of its total assets in other pooled investment vehicles, whether or not they are also private
funds, or registered investment companies.

Yes No

9. During your last fiscal year, did the private fund invest in securities issued by ol © |
investment companies registered under the Investment Company Act of 1940 (other
than "money market funds,” to the extent provided in Instruction 6.e.)?

10. What type of fund is the private fund?
€ hedge fund © liquidity fund private equity fund © real estate fund © securitized

asset fund C venture capital fund © Other private fund

NOTE: For funds of funds, refer to the funds in which the private fund invests. For definitions
of these fund types, please see Instruction 6 of the Instructions to Part 1A.
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11. Current gross asset value of the private fund:
$ 1,298,490,227 :

Ownership

12. Minimum investment commitment required of an investor in the private fund:
$ 5,000,000

NOTE: Report the amount routinely required of investors who are not your related persons
(even if different from the amount set forth in the organizational documents of the fund).

13. Approximate number of the private fund's beneficial owners:
60

14, What is the approximate percentage of the private fund beneficially owned by you and your
related persons:

2%

15. What is the approximate percentage of the private fund beneficially owned (in the aggregate)
by funds of funds:

25%

16. What is the approximate percentage of the private fund beneficially owned by non-United
States persons:

28%

Your Advisory Services
Yes No

17. (a) Are you a subadviser to this private fund? C E

(b) If the answer to question 17(a) is "yes," provide the name and SEC file number, if any, of
the adviser of the private fund. If the answer to question 17(a) is "no," leave this question
blank.

No Information Filed
Yes No
18. (a) Do any other investment advisers advise the private fund? C E

(b) If the answer to question 18(a) is "yes," provide the name and SEC file number, if any, of
the other advisers to the private fund. If the answer to question 18(a) is "no," leave this
question blank.

No Information Fited

Yes No
19. Are your clients solicited to invest in the private fund? C E

20. Approximately what percentage of your clients has invested in the private fund?
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0%

Private Offering

Yes No
21. Does the private fund rely on an exemption from registration of its securities under ) ~
Regulation D of the Securities Act of 1933?
22. If yes, provide the private fund's Form D file number (if any):
No Information Filed
B. SERVICE PROVIDERS
Auditors
Yes No
23. (a) (1) Are the private fund's financial statements subject to an annual audit?’ ' C
(2) Are the financial statements prepared in accordance with U.S. GAAP? e

If the answer to 23(a)(1) is "yes," respond to questions (b) through (f) below. If the
private fund uses more than one auditing firm, you must complete questions (b) through
(f) separately for each auditing firm.

Additional Auditor Information : 1 Record(s) Filed.

If the answer to 23(a)(1) is "yes," respond to questions (b) through (f) below. If the
private fund uses more than one auditing firm, you must complete questions (b)
through (f) separately for each auditing firm.

(b) Name of the auditing firm:
KPMG LLP

(c) The location of the auditing firm's office responsible for the private fund's audit
(city, state and country):

City: State: Country:
TORONTO
CANADA
Yes No
(d) Is the auditing firm an independent public accountant? E C
(e) Is the auditing firm registered with the Public Company Accounting ﬂ c

Oversight Board?

(f) If "yes" to (e) above, is the auditing firm subject to regular inspection by the f® ~
Public Company Accounting Oversight Board in accordance with its rules?

Yes No
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(g) Are the private fund's audited financial statements distributed to the private fund's E c
investors?

(h) Does the report prepared by the auditing firm contain an unqualified opinion?

E Yes © No € Report Not Yet Received

If you check "Report Not Yet Received,” you must promptly file an amendment to your
Form ADV to update your response when the report is available.

Prime Broker

Yes No
24. (a) Does the private fund use one or more prime brokers? - B3
If the answer to 24(a) is "yes,” respond to guestions (b) through (e) below for each prime

broker the private fund uses. If the private fund uses more than one prime broker, you
must complete questions (b) through (e) separately for each prime broker.

No Information Filed

Custodian
Yes No
25. (a) Does the private fund use any custodians (including the prime brokers listed E C
above) to hold some or all of its assets?

If the answer to 25(a) is "yes," respond to questions (b) through (f) below for each
custodian the private fund uses. If the private fund uses more than one custodian, you
must complete questions (b) through (f) separately for each custodian.

Additional Custodian Information : 1 Record(s) Filed.

If the answer to 25(a) is "yes," respond to questions (b) through (f) below for each
custodian the private fund uses. If the private fund uses more than one custodian, you
must complete questions (b) through (f) separately for each custodian. ’

(b) Legal name of custodian:
CIBC MELLON TRUST COMPANY

(c) Primary business name of custodian:
CIBC MELLON TRUST

(d) The location of the custodian's office responsible for custody of the private fund's
assets (city, state and country):

City: State: Country:
TORONTO
CANADA
Yes No
(e) Is the custodian a related person of your firm? ‘ C
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(f) If the custodian is a broker-dealer, provide its SEC registration number (if any)

CRD Number (if any):

Administrator

Yes No

26. (a) Does the private fund use an administrator other than your firm? E s

If the answer to 26(a) is "yes," respond to questions (b) through (f) below. If the private
fund uses more than one administrator, you must complete questions (b) through (f)
separately for each administrator.

Additional Administrator Information : 1 Record(s) Filed.

If the answer to 26(a) is "yes," respond to questions (b) through (f) below. If the
private fund uses more than one administrator, you must complete questions (b)
through (f) separately for each administrator.

(b) Name of the administrator:
CITI PRIVATE EQUITY SERVICES, INC.

(¢) Location of administrator (city, state and country):

City: State: Country:
NEW YORK
New York UNITED STATES
Yes No
(d) Is the administrator a related person of your firm? -~

(e) Does the administrator prepare and send investor account statements to the
private fund's investors?

EYes (provided to all investors) € Some (provided to some but not all

investors) C No (provided to no investors)

(f) If the answer to 26(e) is "no" or "some," who sends the investor account
statements to the (rest of the) private fund's investors? If investor account
statements are not sent to the (rest of the) private fund's investors, respond "not
applicable."

27. During your last fiscal year, what percentage of the private fund's assets (by value) was
valued by a person, such as an administrator, that is not your related person?

0%
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Include only those assets where (i) such person carried out the valuation procedure
established for that asset, if any, including obtaining any relevant quotes, and (ii) the
valuation used for purposes of investor subscriptions, redemptions or distributions, and fee
calculations (including allocations) was the valuation determined by such person.

Marketers
Yes No
28. (a) Does the private fund use the services of someone other than you or your I

employees for marketing purposes?

You must answer "yes" whether the person acts as a placement agent, consultant, finder,
introducer, municipal advisor or other solicitor, or similar person. If the answer to 28(a) is
"yes", respond to questions (b) through (g) below for each such marketer the private fund
uses. If the private fund uses more than one marketer you must complete questions (b)
through (g) separately for each marketer.

No Information Filed

A. PRIVATE FUND

Information About the Private Fund

1. (a) Name of the private fund:
CATALYST FUND LIMITED PARTNERSHIP 1V

(b) Private fund identification number:
(include the "805-" prefix also)

805-8311792604

2. Under the laws of what state or country is the private fund organized:
State: Country: '

CANADA

3. Name(s) of General Partner, Manager, Trustee, or Directors (or persons serving in a similar
capacity):

|Name of General Partner, Manager, Trustee, or Director
ICATALYST FUND GENERAL PARTNER IV INC.

4. The private fund (check all that apply; you must check at least one):

I”* (1) qualifies for the exclusion from the definition of investment company under section
3(c)(1) of the Investment Company Act of 1940

(2) qualifies for the exclusion from the definition of investment company under section
3(¢)(7) of the Investment Company Act of 1940
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5. List the name and country, in English, of each foreign financial regulatory authority with which
the private fund is registered.

No Information Filed

Yes No |
6. (a) Is this a "master fund" in a master-feeder arrangement? cC '
(b) If yes, what is the name and private fund identification number (if any) of the feeder funds
investing in this private fund?

No Information Filed

Yes No
(c) Is this a "feeder fund" in a master-feeder arrangement? c :

(d) If yes, what is the name and private fund identification number (if any) of the master fund
in which this private fund invests?

Name of the Private Fund:

Private Fund Identification Number:
(include the "805-" prefix also)

NOTE: You must complete question 6 for each master-feeder arrangement regardiess of
whether you are filing a single Schedule D, Section 7.B.(1). for the master-feeder
arrangement or reporting on the funds separately.

7. 1If you are filing a single Schedule D, Section 7.B.(1) for a master-feeder arrangement
according to the instructions to this Section 7.B.(1), for each of the feeder funds answer the
following questions:

No Information Filed

NOTE: For purposes of questions 6 and 7, in a master-feeder arrangement, one or more funds
("feeder funds") invest all or substantially all of their assets in a single fund ("master fund”). A
fund would also be a "feeder fund" investing in a "master fund” for purposes of this question if
it issued multiple classes (or series) of shares or interests, and each class (or series) invests
substantially all of its assets in a single master fund.

Yes No
8. (a) Is this private fund a "fund of funds"? " - B
(b) If yes, does the private fundinvest in funds managed by you or by a related Cc

person?

NOTE: For purposes of this question only, answer "yes" if the fund invests 10 percent or more
of its total assets in other pooled investment vehicles, whether or not they are also private
funds, or registered investment companies.

Yes No
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9. During your last fiscal year, did the private fund invest in securities issued by C E
investment companies registered under the Investment Company Act of 1940 (other
than "money market funds,"” to the extent provided in Instruction 6.e.)?

10. What type of fund is the private fund?
C hedge fund € liquidity fund E private equity fund C real estate fund ¢ securitized

asset fund C venture capital fund € Other private fund

NOTE: For funds of funds, refer to the funds in which the private fund invests. For definitions
of these fund types, please see Instruction 6 of the Instructions to Part 1A.

11. Current gross asset value of the private fund:
$ 631,364,148

Ownership

12. Minimum investment commitment required of an investor in the private fund:
$ 5,000,000

NOTE: Report the amount routinely required of investors who are not your related persons
(even if different from the amount set forth in the organizational documents of the fund).

13. Approximate number of the private fund's beneficial owners:
30

14. What is the approximate percentage of the private fund beneficially owned by you and your
related persons:

2%

15. What is the approximate percentage of the private fund beneficially owned (in the aggregate)
by funds of funds:

25%

16. What is the approximate percentage of the private fund beneficially owned by non-United
States persons:

23%

Your Advisory Services
Yes No

17. (a) Are you a subadviser to this private fund? I E

(b) If the answer to question 17(a) is "yes," provide the name and SEC file number, if any, of
the adviser of the private fund. If the answer to question 17(a) is "no," leave this question
blank.

_No Information Filed

Yes No
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18. (a) Do any other investment advisers advise the private fund? e

(b) If the answer to question 18(a) is "yes," provide the name and SEC file number, if any, of
the other advisers to the private fund. If the answer to question 18(a) is "no," leave this
question blank.

No Information Filed

Yes No
19. Are your clients solicited to invest in the private fund? c ﬂ .
20. Approximately what percentage of your clients has invested in the private fund?
0%
Private Offering
Yes No

21. Does the private fund rely on an exemption from registration of its securities under c
Regulation D of the Securities Act of 1933?

22. If yes, provide the private fund's Form D file number (if any):
No Information Filed

B. SERVICE PROVIDERS

Auditors
Yes No
23, (a) (1) Are the private fund's financial statements subject to an annual audit? G e
(2) Are the financial statements prepared in accordance with U.S. GAAP? ol ©

If the answer to 23(a)(1) is "yes," respond to questions (b) through (f) below. If the
private fund uses more than one auditing firm, you must complete questions (b) through
(f) separately for each auditing firm.

Additional Auditor Information : 1 Record(s) Filed.

If the answer to 23(a)(1) is "yes," respond to questions (b) through (f) below. If the
private fund uses more than one auditing firm, you must complete questions (b)
through (f) separately for each auditing firm.

(b) Name of the auditing firm:
KPMG LLP

(c) The location of the auditing firm's office responsible for the private fund's audit
(city, state and country):
City: State: Country:
TORONTO
CANADA
Yes No
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(d) Is the auditing firm an independent public accountant? O e

(e) Is the auditing firm registered with the Public Company Accounting c
Oversight Board?

(f) If "yes" to (e) above, is the auditing firm subject to regular inspection by the i
Public Company Accounting Oversight Board in accordance with its rules?

Yes No |

(9) Are the private fund's audited financial statements distributed to the private fund's -
investors?

(h) Does the report prepared by the auditing firm contain an unqualified opinion?

EYes " No € Report Not Yet Received

If you check "Report Not Yet Received,” you must promptly file an amendment to your
Form ADV to update your response when the report is available.

Prime Broker
Yes No
24. (a) Does the private fund use one or more prime brokers? c
If the answer to 24(a) is "yes," respond to questions (b) through (e) below for each prime

broker the private fund uses. If the private fund uses more than one prime broker, you
must complete questions (b) through (e) separately for each prime broker.

No Information Filed

Custodian
Yes No

25. (a) Does the private fund use any custodians (including the prime brokers listed C
above) to hold some or all of its assets?

If the answer to 25(a) is "yes," respond to questions (b) through (f) below for each
custodian the private fund uses. If the private fund uses more than one custodian, you
must complete questions (b) through (f) separately for each custodian.

Additional-Custodian Information : 1 Record(s) Filed.

If the answer to 25(a) is "yes," respond to questions (b) through {(f) below for each
custodian the private fund uses. If the private fund uses more than one custodian, you
must complete questions (b) through (f) separately for each custodian.

(b) Legal name of custodian:
CIBC MELLON TRUST COMPANY
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(c) Primary business name of custodian:
CIBC MELLON TRUST

(d) The location of the custodian’s office responsible for custody of the private fund's
assets (city, state and country):

City: State: Country:
TORONTO '
CANADA
Yes No
(e) Is the custodian a related person of your firm? C E

(f) If the custodian is a broker-dealer, provide its SEC registration number (if any)

CRD Number (if any):

Administrator

Yes No
26. (a) Does the private fund use an administrator other than your firm? o e

If the answer to 26(a) is "yes," respond to questions (b) through (f) below. If the private
fund uses more than one administrator, you must complete questions (b) through (f)
separately for each administrator.

Additional Administrator Information : 1 Record(s) Filed.

If the answer to 26(a) is "yes," respond to questions (b) through (f) below. If the
private fund uses more than one administrator, you must complete questions (b)
through (f) separately for each administrator.

(b) Name of the administrator:
- CITI PRIVATE EQUITY SERVICES, INC.

(¢) Location of administrator (city, state and country):

City: State: Country:
NEW YORK
New York UNITED STATES
Yes No
(d)Is the administrator a related person of your firm? C

(e) Does the administrator prepare and send investor account statements to the
private fund's investors?

EYes (provided to all investors) € Some (provided to some but not all

investors) ¢ No (provided to no investors)
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(f) If the answer to 26(e) is "no" or "some,” who sends the investor account
statements to the (rest of the) private fund's investors? If investor account
statements are not sent to the (rest of the) private fund's investors, respond "not
applicable.”

27. During your last fiscal year, what percentage of the private fund's assets (by value) was
valued by a person, such as an administrator, that is not your related person?

0%
Include only those assets where (i) such person carried out the valuation procedure
established for that asset, if any, including obtaining any relevant quotes, and (ii) the

valuation used for purposes of investor subscriptions, redemptions or distributions, and fee
calculations (including allocations) was the valuation determined by such person.

Marketers )
Yes No

28. (a) Does the private fund use the services of someone other than you or your E C
employees for marketing purposes?

You must answer "yes" whether the person acts as a placement agent, consultant, finder,
introducer, municipal advisor or other solicitor, or similar person. If the answer to 28(a) is
"yes", respond to questions (b) through (g) below for each such marketer the private fund
uses. If the private fund uses more than one marketer you must complete questions (b)
through (g) separately for each marketer.

Additional Marketer Information : 1 Record(s) Filed.

You must answer "yes" whether the person acts as a placement agent, consultant,
finder, introducer, municipal advisor or other solicitor, or similar person. If the answer
to 28(a) is "yes", respond to questions (b) through (g) below for each such marketer
the private fund uses. If the private fund uses more than one marketer you must
complete questions (b) through (g) separately for each marketer.

Yes No
(b) Is the marketer a related person of your firm? cC ﬂ

(c) Name of the marketer:
ATLANTIC - PACIFIC CAPITAL, INC.

(d) If the marketer is registered with the SEC, its file number (e.g., 801-, 8-, or 866-):

8 - 48198

and CRD Number (if any):
38356
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(e) Location of the marketer's office used principally by the private fund (city, state
and country):

City: State: Country:
NEW YORK

New York UNITED STATES

Yes No
(f) Does the marketer market the private fund through one or more websites?

(g) If the answer to 28(f) is "yes", list the website address(es):
No Information Filed

SECTION 7.B.(2) Private Fund Reporting

No Information Filed

SECTION 10.A. Control Persons

No Information Filed

SECTION 10.B. Control Person Public Reporting Companies

No Information Filed

Schedule D - Miscellaneous

You may use the space below to explain a response to an Item or to provide any other information.

DRPs
CRIMINAL DISCLOSURE REPORTING PAGE (ADV)

No Information Filed

CIVIL JUDICIAL ACTION DISCLOSURE REPORTING PAGE (ADV)
No Information Filed

REGULATORY ACTION DISCLOSURE REPORTING PAGE (ADV)

No Information Filed
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Signature Page
DOMESTIC INVESTMENT ADVISER EXECUTION PAGE

You must complete the following Execution Page to Form ADV. This execution page must be signed
and attached to your initial submission of Form ADV to the SEC and all amendments.

Appointment of Agent for Service of Process

By signing this Form ADV Execution Page, you, the undersigned adviser, irrevocably appoint the
Secretary of State or other legally designated officer, of the state in which you maintain your
principal office and place of business and any other state in which you are submitting a notice filing,
as your agents to receive service, and agree that such persons may accept service on your behalf, of
any notice, subpoena, summons, order instituting proceedings, demand for arbitration, or other
process or papers, and you further agree that such service may be made by registered or certified
mail, in any federal or state action, administrative proceeding or arbitration brought against you in
any place subject to the jurisdiction of the United States, if the action, proceeding, or arbitration (a)
arises out of any activity in connection with your investment advisory business that is subject to the
jurisdiction of the United States, and (b) is founded, directly or indirectly, upon the provisions of: (i)
the Securities Act of 1933, the Securities Exchange Act of 1934, the Trust Indenture Act of 1939, the
Investment Company Act of 1940, or the Investment Advisers Act of 1940, or any rule or regulation
under any of these acts, or (ii) the laws of the state in which you maintain your principal office and
place of business or of any state in which you are submitting a notice filing.

Signature

I, the undersigned, sign this Form ADV on behalf of, and with the authority of, the investment
adviser. The investment adviser and I both certify, under penalty of perjury under the laws of the
United States of America, that the information and statements made in this ADV, including exhibits
and any other information submitted, are true and correct, and that I am signing this Form ADV
Execution Page as a free and voluntary act.

I certify that the adviser's books and records will be preserved and available for inspection as
required by law. Finally, I authorize any person having custody or possession of these books and
records to make them available to federal and state regulatory representatives.

Signature: Date: MM/DD/YYYY
Printed Name: Title:

Adviser CRD Number:

155299

INON-RESIDENT INVESTMENT ADVISER EXECUTION PAGE

You must complete the following Execution Page to Form ADV. This execution page must be signed
and attached to your initial submission of Form ADV to the SEC and all amendments.

1. Appointment of Agent for Service of Process

By signing this Form ADV Execution Page, you, the undersigned adviser, irrevocably appoint each of
the Secretary of the SEC, and the Secretary of State or other legally designated officer, of any other
state in which you are submitting a notice filing, as your agents to receive service, and agree that
such persons may accept service on your behalf, of any notice, subpoena, summons, order
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instituting proceedings, demand for arbitration, or other process or papers, and you further agree
that such service may be made by registered or certified mail, in any federal or state action,
administrative proceeding or arbitration brought against you in any place subject to the jurisdiction
of the United States, if the action, proceeding or arbitration (a) arises out of any activity in
connection with your investment advisory business that is subject to the jurisdiction of the United
States, and (b) is founded, directly or indirectly, upon the provisions of: (i) the Securities Act of
1933, the Securities Exchange Act of 1934, the Trust Indenture Act of 1939, the Investment
Company Act of 1940, or the Investment Advisers Act of 1940, or any rule or regulation under any of
these acts, or (ii) the laws of any state in which you are submitting a notice filing.

2. Appointment and Consent: Effect on Partnerships

If you are organized as a partnership, this irrevocable power of attorney and consent to service of
process will continue in effect if any partner withdraws from or is admitted to the partnership,
provided that the admission or withdrawal does not create a new partnership. If the partnership
dissolves, this irrevocable power of attorney and consent shall be in effect for any action brought
against you or any of your former partners.

3. Non-Resident Investment Adviser Undertaking Regarding Books and Records

By signing this Form ADV, you also agree to provide, at your own expense, to the U.S. Securities
and Exchange Commission at its principal office in Washington D.C., at any Regional or District Office
of the Commission, or at any one of its offices in the United States, as specified by the Commission,
correct, current, and complete copies of any or all records that you are required to maintain under
Rule 204-2 under the Investment Advisers Act of 1940. This undertaking shall be binding upon you,
your heirs, successors and assigns, and any person subject to your written irrevocable consents or
powers of attorney or any of your general partners and managing agents.

Signature

I, the undersigned, sign this Form ADV on behalf of, and with the authority of, the non-resident
investment adviser. The investment adviser and I both certify, under penalty of perjury under the
laws of the United States of America, that the information and statements made in this ADV,
including exhibits and any other information submitted, are true and correct, and that I am signing
this Form ADV Execution Page as a free and voluntary act.

I certify that the adviser's books and records will be preserved and available for inspection as
required by law. Finally, I authorize any person having custody or possession of these books and
records to make them available to federal and state regulatory representatives.

Signature: Date: MM/DD/YYYY
C. DAWES 03/30/2015

Printed Name: Title:

C. DAWES CFO AND TREASURER
Adviser CRD Number:

155299
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