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ORDINANCE

WHEREAS, The City of Chicago (“City”) is a home rule unit of government as defined in
Article VIl, §6(a) of the lllinois Constitution, and, as such, may exercise any power and perform
any function pertaining to its government and affairs; and

WHEREAS, The City owns and operates Chicago O’Hare International Airport (“Airport”)
and possesses the power and authority to lease its premises and facilities and to grant other rights
and privileges with respect thereto; and

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

WHEREAS, The City and Aero Chicago, LL.C, a Delaware limited liability company (“Aero
Chicago”), previously executed and. delivered that certain Aero Chicago, LLC Cargo Facility
Phase | Lease dated August 8, 2012 (the “Phase | Lease”), which Phase | Lease provides, among
other things, for a right for Aero Chicago to lease the Phase | Leased Premises (as defined
.therein) from the City in accordance with the provisions set forth therein, pursuant to an ordinance
of the City adopted on June 28, 2012; and

WHEREAS, The City and Aero Chicago previously executed and delivered that certain
First Amendment to the Phase | Lease, dated June 30, 2016, amending the Phase | Lease; and ~

WHEREAS, The City and Aero Chicago have determined that it is necessary to further
amend the Phase | Lease and with a second amendment to the Phase | Lease ( the “Second
Amendment to the Phase | Lease”) ; and

WHEREAS, The City and Aero Chicago desire to enter into a Second Amendment to the
Phase | Lease substantially in the form attached hereto as Exhibit A; and

WHEREAS, The City and Aero Chicago previously entered into and delivered that certain
Aero Chicago, LLC Cargo Facility Phase Il Lease dated April 26, 2016 (the “Phase Il Lease”),
which Phase |l Lease provides, among other things, for a right for Aero Chicago to lease the
Phase [l Leased Premises (as defined therein) from the City in accordance with the provisions
set forth therein pursuant to an ordinance of the City adopted on June 28, 2012; and

WHEREAS, The City and Aero Chicago have determined that it is necessary to amend
the Phase |l Lease ( the “First Amendment to the Phase Il Lease”); and

WHEREAS, The City and Aero Chicago desire to enter into the First Amendment to Phase
Il Lease substantially in the form attached hereto as Exhibit B; and

WHEREAS, The City and Aero Chicago Distribution Infrastructure, LLC, a Delaware
limited liability company (“Aero Distribution”), and an affiliate of Aero Chicago, previously
executed and delivered that certain Northeast Quadrant O’Hare Airport Fuel Farm Lease dated
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April 26, 2016 (the “Fuel Farm Lease”) which Fuel Farm Lease provides, among other things, for
a right for Aero Distribution to lease the Leased Premises (as defined therein) from the City in
accordance with the provisions set forth therein pursuant to an ordinance of the City adopted on
June 28, 2012; and :

WHEREAS, The City and Aero Distribution have determined that it is necessary t0‘amend'
the Fuel Farm Lease (“First Amendment to the Fuel Farm Lease”); and

WHEREAS, The City desires to enter into the First Amendment to Fuel Farm Lease with
Aero Distribution substantially in the form attached hereto as Exhibit C; and

WHEREAS, The Phase | Lease, provides among other things, for a right of Aero Chicago
to enter into an agreement to lease the Phase Ill Leased Premises (as defined in the Phase Il|
Lease described and defined below) (“Phase Ill Lease”); and

WHEREAS, Aero Chicago has elected to lease the Phase Ill Leased Premises; and

WHEREAS, Aero Chicago, Il (*Aero Chicago 1I"), a Delaware limited liability company, is
an affiliate of Aero Chicago, and was formed to lease the Phase lll Leased Premises and to
construct and operate the improvements; and

WHEREAS, The City desires to enter into a Cargo Facility Phase Il Lease (“Phase Il
Lease”) with Aero Chicago Il substantially in the form attached hereto as Exhibit D; now therefore

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF CHICAGO:

SECTION 1. The above recitals are incorporated by reference as if fully set forth herein.

SECTION 2. The Mayor or the mayor's proxy is hereby authorized to execute, upon the
recommendation of the Commissioner of the Chicago Department of Aviation (“*Commissioner”)
and the approval of the Corporation Counsel as to form and legality, the Second Amendment to
the Phase | Lease, substantially in the form attached hereto as Exhibit A.

SECTION 3. The Mayor or the mayor’s proxy is hereby authorized to execute, upon the
recommendation of the Commissioner and the approval of the Corporation Counsel as to form
and legality, the First Amendment to the Phase Il Lease, substantially in the form attached hereto
as Exhibit B.

SECTION 4. The Mayor or the mayor’s proxy is hereby authorized to execute, upon the
recommendation of the Commissioner and the approval of the Corporation Counsel as to form
and legality, the First Amendment to the Fuel Farm Lease, substantially in the form attached
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hereto as Exhibit C.

SECTION 5. The Mayor or the mayor’s proxy is hereby authorized to execute, upon the
recommendation of the Commissioner and the approval of the Corporation Counsel as to form
and legality, the Phase Ill Lease, substantially in the form attached hereto as Exhibit D.

SECTION 6. To the extent that any ordinance, resolution, rule, order or provision of the
City, or part thereof, is in confiict 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 7. This ordinance shall be in full force and effect from the date of its passage
and approval.
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SECOND AMENDMENT TO AERO CHICAGO, LLC
PHASE I CARGO FACILITY LEASE

Dated: , 2020

BETWEEN

CITY OF CHICAGO

AND

AERO CHICAGO, LLC

AERO CHICAGO, LLC PHASE 1 CARGO FACILITY LEASE
CHICAGO O'HARE INTERNATIONAL AIRPCRT




SECOND AMENDMENT TO AERO CHICAGO, LLC PHASE 1
CARGO FACILITY LEASE

THIS AMENDMENT TO AERO CHICAGO, LLC PHASE 1 CARGO FACILITY LEASE is dated as of
this day of , 2020 (this "Amendment" or “Agreement”), by and
between 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 lessor under this Lease (herein referred to as the "Cizy” or
the "Landlord"), and AERO CHICAGO, LLC, a Delaware limited liability company, as lessee under
this Lease (herein referred to as the "Tenant”).

RECITALS:

WHEREAS, the City is a municipality and a home rule unit of local government, duly
organized and validly existing under the Constitution and laws of the State of Illinois, and, in
accordance with the provisions of Section 6(a) of the 1970 Constitution of the State of Illinois, is
authorized to enter into a lease agreement with respect to facilities used for the receiving and
storing of cargo being transported at Chicago O'Hare International Airport (the "Airport") upon
the terms and conditions the City considers advisable;

WHEREAS, the City has the authority to lease facilities and to grant rights and privileges
with respect to the Airport;

WHEREAS, the City and the Tenant previously executed and delivered that certain Aero
Chicago, LLC Phase I Cargo Facility Lease dated August 8, 2012 (the “Original Phase I Lease™),
which Original Phase I Lease provides, among other things, for a right for the Tenant to lease the
Phase I Leased Premises (as defined herein) from the City in accordance with the provisions set
forth therein; '

WHEREAS, pursuant to an Ordinance of the City, adopted June 28, 2012 (the "Ordinance"),
the City authorized the execution and delivery of the Original Phase I Lease as an indivisible and
non-severable agreement between the City and the Tenant, and the execution and delivery of
certain related agreements;

WHEREAS, the City and the Tenant also previously executed and delivered that certain
Amendment to Aero Chicago, LLC Phase 1 Cargo Facility Lease dated June 30, 2016 amending
the Original Phase I Lease (the “First Amendment to the Phase I Lease,” (the Original Phase I
Lease, as amended by the First Amendment to Phase I Lease and as amended by this Amendment
is herein referred to as the “Amended Lease™);

WHEREAS, the City and the Tenant have determined that it is necessary to further amend
the Original Phase I Lease for the purposes as set forth in this Amendment.



Now, THEREFORE, in consideration of the premises and of the mutual representations,
covenants and agreements herein set forth, the City and the Tenant, each binding itself, its
successors and assigns, do mutually promise, covenant and agree to amend and modify the
Original Phase I Lease as follows (provided that, in the performance of the agreements of the City
herein contained, any obligation it may incur for the payment of money shall not constitute an

indebtedness or other liability of the State or of a political subdivision of the State, except the
City):

Section 1. Amendments to Definitions in Section 1.1 of the Original Phase I Lease.
Section 1.1 of the Original Phase I Lease is hereby amended as follows:

(a) The term “Phase 11l Lease” is hereby amended in its entirety to read as follows:

“Phase III Lease” shall mean that certain Aero Chicago II, LLC Cargo Facility
Phase III Lease dated as of , 2020 between the City, as lessor
thereunder, and Aero Chicago I1, LLC, as lessee thereunder, as such Phase 1II Lease
may be amended from time to time.

(b) The terms “Phase III Base Rent” is hereb); amended in its entirety to read as follows:
“Phase I Base Rent” is defined in the Phase I1I Lease.

(¢) The term “Phase III Term” is hereby amended in in its entirety to read as follows:
“Phase III Term” is defined in the Phase III Lease.

(d)  The term “Ulilities” is hereby amended in in its entirety to read as follows:

"Utilities" shall mean electricity, gas, water, sanitary sewer and telephone,
telecommunications and other data services available to the Leased Premises.

(e) Each of the following terms are hereby deleted the following terms from the Original
Phase I Lease: “Phase I1I Maintenance Rent,” “Phase III Maintenance Rent
Commencement Date,” “Phase 111 Base Rent Commencement Date,” “Phase 111
Election Notice,” “Phase 111 Election Deadline,” “Phase 111 Construction Period,”
and “Phase I1I Termination Date.”

Section 2. Deletion of References to Phase 11l Maintenance Rent, Phase 11] Base Rent
and Phase 1] Lease. Section 4.4 of the Original Phase I Lease is hereby amended to delete in
its entirety such section as originally set forth in the Original Phase I Lease and to replace it with
the following:

Section 4.4. [Intentionally Omitted].



follows:

Section 3. Base Rent. Exhibit B-2 to the Original Lease is hereby amended as

(a) Amendments to Paragraph | of Exhibit B-2 of the Original Lease.

The City and the Tenant agree that the second and third grammatical paragraphs of
Paragraph 1 of Exhibit B-2 of the Original Lease are hereby amended to delete such
paragraphs in their entirety.

(b) Amendments to Paragraph 2(a) of Exhibit B-2 of the Original

Lease.. The City and the Tenant agree that Paragraph 2(a) of Exhibit B-2 of the Original
Lease is hereby amended to delete such paragraph in its entirety and to replace it with the
following:

2(a)  During the Term, the annual Base Rent shall be increased on the first
(1) day of June immediately following the date when the Chicago City Council
approves this Amendment and on the first (1%) day of June thereafter during the
Term (collectively referred to herein as the “Adjustment Dates” and each a “Base
Rent Adjustment Date”). On each Base Rent Adjustment Date, Base Rent shall be
increased and shall be an amount equal to the amount of annual Base Rent due and
payable under this Lease for the twelve (12) month period immediately preceding
the subject Base Rent Adjustment Date, plus an amount equal to three percent (3%)
of the “First Base Year Rent Amount.” The term “First Base Rent Year Amount”
is defined under this Lease as the PRODUCT of the following:

(Amount of the First Full Monthly Base Rent Initially Due and Payable
Under this Lease)

X
(Twelve (12) Months)

When calculating the increase in Base Rent on each Base Rent Adjustment
Date, the amount of such increase shall be rounded up to the nearest whole cent
($.01); provided that, in no event shall the new annual Base Rent payable
commencing on a Base Rent Adjustment Date be less than the amount of annual
Base Rent payable by the Tenant for the one (1) year period preceding the Base
Rent Adjustment Date.

©) Amendments to Paragraph 2(c) of Exhibit B-2 of the Original Lease. The

City and the Tenant agree that Paragraph 2(c) of Exhibit B-2 of the Original Lease is hereby
amended to delete such paragraph in its entirety.



(d) Amendments to Paragraph 3 of Exhibit B-2 of the Original Lease. The City
and the Tenant agree that Paragraph 3 of Exhibit B-2 of the Original Lease is hereby
amended to delete such paragraph in its entirety.

(e) Amendments to Paragraph 4 of Exhibit B-2 of the Original Lease. The City
and the Tenant agree that Paragraph 4 of Exhibit B-2 of the Original Lease is hereby
amended to delete such paragraph in its entirety.

Section 4. Continuing Validity. Except as expressly amended by this Amendment, the
terms and provisions of the Original Phase I Lease and the First Amendment to Phase I Lease, as
amended hereby, are hereby ratified and reaffirmed by the Tenant and the City, and shall
continue in full force and effect. The Tenant and the City agree that the Original Phase I Lease
and the First Amendment to Phase I Lease, as amended hereby, shall continue to be legal, valid,
binding and enforceable in accordance with its terms.

Section 5. Representations and Warranties. The Tenant represents and warrants to the
City as follows:

(a) All of the representations and warranties of the Tenant set forth in the
Original Phase I Lease and the First Amendment to Phase I Lease remain in full force
and effect as if made on the date of this Amendment; no event of default under the
Amended Lease has occurred and is continuing; the Amended Lease may be enforced in
accordance with its terms by the City against the Tenant; and the Tenant claims no
defense or counterclaim against the City in connection with the enforcement of the
Amended Lease and has no claim against the Lender.

(b) All of the statements of fact set forth in the "Recitals" herein above are true
and correct.

(©) The Tenant has full power and authority to execute and execute this
Amendment; the Tenant has full power and authority to perform this Amendment, the
Amended Lease, and any other documents and agreements executed and delivered with
this Amendment and the Amended Lease. This Amendment, the Amended Lease and any
other documents and agreements executed and delivered with this Amendment and the
Amended Lease are the legal and binding obligations of the Tenant enforceable in
accordance with their respective terms, except as limited by bankruptcy, insolvency or
other laws of general application relating to the enforcement of creditors' rights.

(d) No litigation, investigation or governmental proceeding is pending or, to
the knowledge of the Tenant, threatened against or affecting the Tenant in any way.

(e) The execution, delivery and performance of this Amendment and the
consummation of the transactions hereby contemplated will not conflict with any law,
statute or regulation to which the Tenant is subject or any judgment, license, order or
permit applicable to the Tenant or any indenture, mortgage, deed of trust or other
instrument to which the Tenant is subject; and no consent, approval, authorization or
order of any court, governmental authority or other person is required in connection with
the execution, delivery or performance of this Amendment by the Tenant.



Section 6. Miscellaneous.

(a) Time. Time is of the essence of each provision of this Amendment and the
Amended Lease.

(b) Survival. All representations and warranties of the parties contained in this
Amendment and the Amended Lease will survive the execution and delivery of this Amendment.

(¢) Binding Effect. This Amendment and the Amended Lease will inure to the
benefit of and bind the respective successors and permitted assigns of the parties..

(d) Severability. If any provision of this Amendment or the Amended Lease is
determined by a court having jurisdiction to be illegal, invalid or unenforceable under any
present or future law, the remainder of this Amendment will not be affected thereby.
It is the intention of the parties that if any provision is so held to be illegal, invalid or unenforceable, tl
thereof a provision as similar in terms to such
provision as is possible that is legal, and enforceable..

(e) Headings. The headings used in this Amendment are for ease in reference
only and are not intended to affect the interpretation of this Agreement in any way.

(f) Amendment. Neither this Amendment nor any of the provisions hereof can
be changed, waived, discharged or terminated, except by an instrument in writing signed
by the party against whom enforcement of the change, waiver, discharge or termination is
sought.

(g) Ratification. Other than the First Amendment to Phase I Lease, this
Amendment supersedes, in all respects, all other prior written or oral agreements between
the Tenant, and the Lender relating to the amendment of the Original Phase I Lease and
other than the First Amendment to Phase 1 Lease, there are no agreements,
understandings, warranties or representations between the parties except as set forth
herein.

(h) No Joint Venture. Nothing contained in this Amendment or in the Amended
Lease will be construed to constitute the City as a joint venturer with the Tenant or to
constitute a partnership with the Tenant.

(1) Construction. The parties acknowledge that each party and each party's
counsel have reviewed and revised this Amendment and that the normal rule of
construction to the effect that any ambiguities are to be resolved against the drafting party
will not be employed in the interpretation of this Amendment or any amendments,
exhibits or schedules hereto.

(J) Counterparts. This Amendment may be executed in one or more counterparts,
of which when so executed shall be deemed to be an original, but all of which when taken
together shall constitute one and the same instrument.

(k) Applicable Laws. This Amendment shall be construed in accordance with the
internal laws of the State of lllinois and without the application of Illinois conflicts of




laws principles.

() Final Agreement. The Amended Lease represents the entire expression of the
parties with respect to the subject matter hereof on the date this Amendment is executed.
The Amended Lease may not be contradicted by evidence of prior, contemporaneous or
subsequent oral agreements of the parties. There are no unwritten agreements between
the parties. No modification, rescission, waiver, release or amendment of any of the
provisions of this Amendment shall be made except by a written agreement signed by the
City and the Tenant.

[Signature Pages to Follow]



IN WITNESS WHEREOF, the City has caused this Amendment to be executed on its behalf by
the Mayor of the City of Chicago and attested by the City Clerk of the City of Chicago, pursuant
to due authorization of the City Council, and the Tenant has caused this instrument to be
executed on its behalf by its constituent members and managing members.

CiTY OF CHICAGO

Mayor

ATTEST:

City Clerk

(Corporate Seal)

EXECUTION OF THIS LEASE BY THE CITY OF CHICAGO
IS RECOMMENDED BY THE COMMISSIONER OF THE
CHICAGO DEPARTMENT OF AVIATION

By:

Commissioner of the Chicago
Department of Aviation

APPROVED AS TO FORM AND LEGALITY:

By:

Chief Assistant Corporation Counsel



Illinois agent for service of process:
AERO CHICAGO, LLC, a Delaware limited
liability company

By
Name: CT Corporation System
Address: 208 South LaSalle Street
Suite 814 By: -
Chicago. 1llinois 60604 Name: David Rose

Title: Managing Director
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{ FIRST AMENDMENT TO AERO CHICAGO, LL.C
PHASE I CARGO FACILITY LEASE

Dated: , 2020

BETWEEN

CiTy OF CHICAGO

AND

AERO CHICAGO, LLC

CHICAGO O'HARE INTERNATIONAL AIRPORT




FIRST AMENDMENT TO AERO CHICAGO, LLC
CARGO FACILITY PHASE 11 LEASE

THIS FIRST AMENDMENT TO AERO CHICAGO, LLC CARGO FACILITY PHASE II LEASE is
dated as of this day of , 2020 (this "Amendment" or “‘Agreement”), by
and between 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 lessor under this Lease (herein referred to as the "City"”
or the "Landlord"), and AERO CHICAGO, LLC, a Delaware limited liability company, as lessee
under this Lease (herein referred to as the "Tenant").

RECITALS:

WHEREAS, the City is a municipality and a home rule unit of local government, duly
organized and validly existing under the Constitution and laws of the State of Illinois, and, in
accordance with the provisions of Section 6(a) of the 1970 Constitution of the State of Illinois, is
authorized to enter into a lease agreement with respect to facilities used for the receiving and
storing of cargo being transported at Chicago O'Hare International Airport (the "Airport™) upon
the terms and conditions the City considers advisable;

WHEREAS, the City has the authority to lease facilities and to grant rights and privileges
with respect to the Airport;

WHEREAS, the City and the Tenant previously executed and delivered that certain Aero
Chicago, LLC Cargo Facility Phase II Lease dated April 26, 2016 (the “Original Phase 1l Lease™),
which Original Phase Il Lease provides, among other things, for a right for the Tenant to lease the
Phase II Leased Premises (as defined therein) from the City in accordance with the provisions set
forth therein;

WHEREAS, pursuant to an Ordinance of the City, adopted June 28, 2012 (the "Ordinance"),
the City authorized the execution and delivery of the Original Phase Il Lease as an indivisible and
non-severable agreement between the City and the Tenant, and the execution and delivery of
certain related agreements; and

WHEREAS, the City and the Tenant have determined that it is necessary to amend the
Original Phase II Lease for the purposes as set forth in this Amendment (the Original Phase Il
Lease as amended by this Amendment is herein referred to as the “Amended Lease™).

Now, THEREFORE, in consideration of the premises and of the mutual representations,
covenants and agreements hercin set forth, the City and the Tenant, each binding itself, its
successors and assigns, do mutually promise, covenant and agree to amend and modifty the
Original Phase II Lease as follows (provided that, in the performance of the agreements of the City
herein contained, any obligation it may incur for the payment of money shall not constitute an
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indebtedness or other liability of the State or of a political subdivision of the State, except the
City):

Section 1. Base Rent. Exhibit B-2 to the Original Phase 11 Lease is hereby amended
as follows:

(a) Amendments to Paragraph 2(a) of Exhibit B-2 of the Original Phase
1 Lease. The City and the Tenant agree that Paragraph 2(a) of Exhibit B-2 of the Phase 11
Lease is hereby amended to delete such paragraph in its entirety and to replace it with the
following:

2(a)  During the Term, the annual Base Rent shall be increased on the first
(1Y) day of June immediately following the date when the Chicago City Council
approves this Amendment and on the first (1*) day of June thereafter during the
Term (collectively referred to herein as the “Adjustment Dates” and each a “Base
Rent Adjustment Date”). On each Base Rent Adjustment Date, Base Rent shall be
increased and shall be an amount equal to the amount of annual Base Rent due and
payable under this Lease for the twelve (12) month period immediately preceding
the subject Base Rent Adjustment Date, plus an amount equal to three percent (3%)
of the “First Base Year Rent Amount.” The term “First Base Rent Year Amount”
is defined under this Lease as the PRODUCT of the following:

(Arhount of the First Full Monthly Base Rent Initially Due and Payable
Under this Lease)

X
(Twelve (12) Months)

When calculating the increase in Base Rent on each Base Rent Adjustment
Date, the amount of such increase shall be rounded up to the nearest whole cent
($.01); provided that, in no event shall the new annual Base Rent payable
commencing on a Base Rent Adjustment Date be less than the amount of annual
Base Rent payable by the Tenant for the one (1) year period preceding the Base
Rent Adjustment Date.

(b) Amendments to Paragraph 2(b) of Exhibit B-2 of the Original Phase 1l
Lease. The City and the Tenant agree that the first grammatical paragraph of Paragraph
2(b) of Exhibit B-2 of the Original Phase Il Lease is hereby amended to delete such
paragraph in its entirety.

Section 2. Continuing Validity. Except as expressly amended by this Amendment, the
terms and provisions of the Original Phase II Lease are hereby ratified and reaffirmed by the
Tenant and the City, and shall continue in full force and effect. The Tenant and the City agree
that the Original Phase 11 Lease, as amended hereby, shall continue to be legal, valid. binding

~
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and enforceable in accordance with its terms.

Section 3. Representations and Warranties. The Tenant represents and warrants to the
City as follows: .

(a) All of the representations and warranties of the Tenant set forth in the
Original Phase IT Lease remain in full force and effect as if made on the date of this
Amendment; no event of default under the Amended Lease has occurred and is
continuing; the Amended Lease may be enforced in accordance with its terms by the City
against the Tenant; and the Tenant claims no defense or counterclaim against the City in
connection with the enforcement of the Amended Lease, and has no claim against the
City.

(b) All of the statements of fact set forth in the "Recitals" herein above are true
and correct. -

, (© The Tenant has full power and authority to execute and execute this
Amendment; the Tenant has full power and authority to perform this Amendment, the
Amended the Lease, and any other documents and agreements executed and delivered
with this Amendment and the Phase II Lease. This Amendment, the Original Phase 11
Lease and any other documents and agreements executed and delivered with this
Amendment or the Amended Lease are the legal and binding obligations of the Tenant
enforceable in accordance with their respective terms, except as limited by bankruptcy,
insolvency or other laws of general application relating to the enforcement of creditors'
rights.

(d)  No litigation, investigation or governmental proceeding is pending or, to
the knowledge of the Tenant, threatened against or affecting the Tenant in any way.

(e) The execution, delivery and performance of the Amended Lease and the
consummation of the transactions contemplated thereby will not conflict with any law,
statute or regulation to which the Tenant is subject or any judgment, license, order or
permit applicable to the Tenant or any indenture, mortgage, deed of trust or other
instrument to which the Tenant is subject; and no consent, approval, authorization or
order of any court, governmental authority or other person is required in connection with
the execution, delivery or performance of this Amendment by the Tenant.

Section 4. Miscellaneous.

(a) Time. Time is of the essence of each provision of this Amendment and the
Amended Lease.

(b) Survival. All representations and warranties of the parties contained in this
Amendment and the Amended Lease will survive the execution and delivery of this
Amendment.

(¢) Binding Effect. This Amendment and the Amended Lease will inure to the
benefit of and bind the respective successors and permitted assigns of the parties.

(d) Severability. If any provision of this Amendment or the Amended Lease is



determined by a court having jurisdiction to be illegal, invalid or unenforceable under any

present or future law, the remainder of this Amendment will not be affected thereby.

It is the intention of the parties that if any provision is so held to be illegal, invalid or unenforceable,
there will be added in lieu thereof a provision as similar in terms to such

provision as is possible that is legal, and enforceable..

(e) Headings. The headings used in this Amendment are for ease in reference
only and are not intended to affect the interpretation of this Agreement in any way.

(f) Amendment. Neither this Amendment nor any of the provisions hereof can
be changed, waived, discharged or terminated, except by an instrument in writing signed
by the party against whom enforcement of the change, waiver, discharge or termination is
sought.

(g) Ratification. This Amendment supersedes, in all respects, all other prior
written or oral agreements between the Tenant, and the Lender relating to the amendment
of the Original Phase 11 Lease and there are no agreements, understandings, warranties or
representations between the parties except as set forth herein.

(h) No Joint Venture. Nothing contained in this Amendment or in the Phase 11
Lease will be construed to constitute the City as a joint venturer with the Tenant or to
constitute a partnership with the Tenant.

(i) Construction. The parties acknowledge that each party and each party's
counsel have reviewed and revised this Amendment and that the normal rule of
construction to the effect that any ambiguities are to be resolved against the drafting party
will not be employed in the interpretation of this Amendment or any amendments,
exhibits or schedules hereto.

(j) Counterparts. This Amendment may be executed in one or more counterparts,
of which when so executed shall be deemed to be an original, but all of which when taken
together shall constitute one and the same instrument.

(k) Applicable Laws. This Amendment shall be construed in accordance with the
internal laws of the State of Illinois and without the application of Illinois conflicts of
laws principles.

() Final Agreement. The Amended Lease represents the entire expression of the
‘parties with respect to the subject matter hercof on the date this Amendment is executed.
The Amended Lease may not be contradicted by evidence of prior, contemporaneous or

subsequent oral agreements of the parties. There are no unwritten agreements between
the parties. No modification, rescission, waiver, release or amendment of any of the
provisions of this Amendment shall be made except by a written agreement signed by the
City and the Tenant.

[Signature Pages to Follow]



IN WITNESS WHEREOF, the City has caused this Amendment to be executed on its behalf
by the Mayor of the City of Chicago and attested by the City Clerk of the City of Chicago,
pursuant to due authorization of the City Council, and the Tenant has caused this instrument to
be executed on its behalf by its constituent members and managing members.

CiTY OF CHICAGO

Mayor

ATTEST:

City Clerk

(Corporate Seal)

EXECUTION OF THIS LEASE BY THE CITY OF CHICAGO
IS RECOMMENDED BY THE COMMISSIONER OF THE
CHICAGO DEPARTMENT OF AVIATION

By:

Commissioner of the Chicago
Department of Aviation

APPROVED AS TO FORM AND LEGALITY:

By:

Chief Assistant Corporation Counsel



Illinois agent for service of process:
AERO CHICAGO, LLC, a Delaware limited
liability company

By:
Name: CT Corporation System
Address: 208 South LaSalle Street
Suite 814 By:
Chicago, lllinois 60604 Name: David Rose

Title: Managing Director
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FIRST AMENDMENT TO NORTHEAST QUADRANT
O’HARE AIRPORT FUEL FARM LEASE

Dated: , 2020

BETWEEN

CiTY OF CHICAGO

AND

AERO CHICAGO DISTRIBUTION INFRASTRUCTURE, LL.C

CHICAGO O'HARE INTERNATIONAL AIRPORT




FIRST AMENDMENT TO NORTHEAST QUADRANT O’HARE AIRPORT
FUEL FARM LEASE

THIS FIRST AMENDMENT TO NORTHEAST QUADRANT O’HARE AIRPORT FUEL FARM LEASE
is dated as of this day of , 2020 (this "Amendment" or “Agreement”™),
by and between 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 lessor under this Lease (herein referred to as the "Ciry”
or the "Landlord"), and AERO CHICAGO DISTRIBUTION INFRASTRUCTURE, LLC, a Delaware limited
liability company, as lessee under this Lease (herein referred to as the "Tenant").

REcCITALS:!

WHEREAS, the City is a municipality and a home rule unit of local government, duly
organized and validly existing under the Constitution and laws of the State of Illinois, and, in
accordance with the provisions of Section 6(a) of the 1970 Constitution of the State of Illinois, is
authorized to enter into a lease agreement with respect to facilities used for the receiving and
storing of cargo being transported at Chicago O'Hare International Airport (the "dirport”) upon
the terms and conditions the City considers advisable;

WHEREAS, the City has the authority to lease facilities and to grant rights and privileges
with respect to the Airport;

WHEREAS, the City and the Tenant previously executed and delivered that certain Northeast
Quadrant O’Hare Airport Fuel Farm Lease dated April 26, 2016 (the “Original Fuel Farm Lease™),
which Original Fuel Farm Lease provides, among other things, for a right for the Tenant to lease
the Leased Premises (as defined therein) from the City in accordance with the provisions set forth
therein;

WHEREAS, pursuant to an Ordinance of the City, adopted June 28, 2012 (the "Ordinance™),
the City authorized the execution and delivery of the Original Fuel Farm Lease as an indivisible
and non-severable agreement between the City and the Tenant, and the execution and delivery of
certain related agreements; and

WHEREAS, the City and the Tenant have determined that it is necessary to amend the
Original Fuel Farm Lease for the purposes as set forth in this Amendment (the Original Fuel Farm
Lease as amended by this Amendment is herein referred to as the “Amended Lease™).

Now, THEREFORE, in consideration of the premises and of the mutual representations,
covenants and agreements herein set forth, the City and the Tenant, each binding itself, its
successors and assigns, do mutually promise, covenant and agree to amend and modifty the
Original Fuel Farm Lease as follows (provided that, in the performance of the agreements of the
City herein contained, any obligation it may incur for the payment of money shall not constitute



an indebtedness or other liability of the State or of a political subdivision of the State, except the
City):

Section 1. Base Rent. Exhibit B-2 to the Original Fuel Farm Lease is hereby
amended as follows:

(a) Amendments to Paragraph 2(a) of Exhibit B-2 of the Original Fuel

" Farm Lease. The City and the Tenant agree that Paragraph 2(a) of Exhibit B-2 of the Fuel

Farm Lease is hereby amended to delete such paragraph in its entirety and to replace it with
the following:

2(a)  During the Term, the annual Base Rent shall be increased on the first
(1%Y) day of June immediately following the date when the Chicago City Council
approves this Amendment and on the first (1) day of June thereafter during the
Term (collectively referred to herein as the “Adjustment Dates” and each a “Base
Rent Adjustment Date™). On each Base Rent Adjustment Date, Base Rent shall be
increased and shall be an amount equal to the amount of annual Base Rent due and
payable under this Lease for the twelve (12) month period immediately preceding
the subject Base Rent Adjustment Date, plus an amount equal to three percent (3%)
of the “First Base Year Rent Amount.” The term “First Base Rent Year Amount™
is defined under this Lease as the PRODUCT of the following:

(Amount of the First Full Monthly Base Rent Initially Due and Payable
Under this Lease) '

X
(Twelve (12) Months)

When calculating the increase in Base Rent on each Base Rent Adjustment
Date, the amount of such increase shall be rounded up to the nearest whole cent
($.01); provided that, in no event shall the new annual Base Rent payable
commencing on a Base Rent Adjustment Date be less than the amount of annual
Base Rent payable by the Tenant for the one (1) year period preceding the Base
Rent Adjustment Date.

(b) Amendments to Paragraph 2(b) of Exhibit B-2 of the Original Fuel
Farm Lease. The City and the Tenant agree that Paragraph 2(b) of Exhibit B-2 of the
Original Fuel Farm Lease is hereby amended to delete such paragraph in its entirety.

Section 2. Continuing Validity. Except as expressly amended by this Amendment, the
terms and provisions of the Original Fuel Farm Lease are hereby ratified and reaffirmed by the
Tenant and the City, and shall continue in full force and effect. The Tenant and the City agree
that the Original Fuel Farm Lease, as amended hereby, shall continue to be legal, valid, binding



and enforceable in accordance with its terms.

Section 3. Representations and Warranties. The Tenant represents and warrants to the
City as follows:

(a) All of the representations and warranties of the Tenant set forth in the
Original Fuel Farm Lease remain in full force and effect as if made on the date of this
Amendment; no event of default under the Amended Lease has occurred and is
continuing; the Amended Lease may be enforced in accordance with its terms by the City
against the Tenant; and the Tenant claims no defense or counterclaim against the City in
connection with the enforcement of the Amended Lease, and has no claim against the

City.

(b) All of the statements of fact set forth in the "Recitals" herein above are
true and correct.

(c) The Tenant has full power and authority to execute and execute this
Amendment; the Tenant has full power and authority to perform this Amendment, the
Amended the Lease, and any other documents and agreements executed and delivered
with this Amendment and the Original Fuel Farm Lease. This Amendment, the Original
Fuel Farm Lease and any other documents and agreements executed and delivered with
this Amendment or the Amended Lease are the legal and binding obligations of the
Tenant enforceable in accordance with their respective terms, except as limited by
bankruptcy, insolvency or other laws of general application relating to the enforcement of
creditors' rights.

(d) No litigation, investigation or governmental proceeding is pending or, to
the knowledge of the Tenant, threatened against or affecting the Tenant in any way.

(e) The execution, delivery and performance of the Amended Lease and the
consummation of the transactions contemplated thereby will not conflict with any law,
statute or regulation to which the Tenant is subject or any judgment, license, order or
permit applicable to the Tenant or any indenture, mortgage, deed of trust or other
instrument to which the Tenant is subject; and no consent, approval, authorization or
order of any court, governmental authority or other person is required in connection with
the execution, delivery or performance of this Amendment by the Tenant.

Section 4. Miscellaneous.

(a) Time. Time is of the essence of each provision of this Amendment and the
Amended Lease.

. (b) Survival. All representations and warranties of the partics contained in this
Amendment and the Amended Lease will survive the execution and delivery of this
Amendment.

(c) Binding Effect. This Amendment and the Amended Lease will inure to the
benefit of and bind the respective successors and permitted assigns of the parties.

(d) Severability. If any provision of this Amendment or the Amended Lease is



determined by a court having jurisdiction to be illegal, invalid or unenforceable under any

present or future law, the remainder of this Amendment will not be affected thereby.

It is the intention of the parties that if any provision is so held to be illegal, invalid or unenforceable,
there will be added in lieu thereof a provision as similar in terms to such

provision as is possible that is legal, and enforceable..

(e) Headings. The headings used in this Amendment are for ease in reference
only and are not intended to affect the interpretation of this Agreement in any way.

(f) Amendment. Neither this Amendment nor any of the provisions hereof can
be changed, waived, discharged or terminated, except by an instrument in writing signed
by the party against whom enforcement of the change, waiver, discharge or termination is
sought.

(g) Ratification. This Amendment supersedes, in all respects, all other prior
written or oral agreements between the Tenant, and the Lender relating to the amendment
of the Original Fuel Farm Lease and there are no agreements, understandings, warranties
or representations between the parties except as set forth herein.

(h) No Joint Venture. Nothing contained in this Amendment or in the Fuel Farm
Lease will be construed to constitute the City as a joint venturer with the Tenant or to
constitute a partnership with the Tenant.

(i) Construction. The parties acknowledge that each party and each party's
counsel have reviewed and revised this Amendment and that the normal rule of
construction to the effect that any ambiguities are to be resolved against the drafting party
will not be employed in the interpretation of this Amendment or any amendments,
exhibits or schedules hereto.

(5) Counterparts. This Amendment may be executed in one or more counterparts,
of which when so executed shall be deemed to be an original, but all of which when taken
together shall constitute one and the same instrument.

(k) Applicable Laws. This Amendment shall be construed in accordance with the
internal laws of the State of Illinois and without the application of lllinois conflicts of
laws principles.

() Final Agreement. The Amended Lease represents the entire expression of the
parties with respect to the subject matter hereof on the date this Amendment is executed.
The Amended Lease may not be contradicted by evidence of prior, contemporaneous or
subsequent oral agreements of the parties. There are no unwritten agreements between
the parties. No modification, rescission, waiver, release or amendment of any of the
provisions of this Amendment shall be made except by a written agreement signed by the
City and the Tenant.

[Signature Pages to Follow]



IN WITNESS WHEREOF, the City has caused this Amendment to be executed on its behalf
by the Mayor of the City of Chicago and attested by the City Clerk of the City of Chicago,
pursuant to due authorization of the City Council, and the Tenant has caused this instrument to
be executed on its behalf by its constituent members and managing members.

CiTY OF CHICAGO

Mayor

ATTEST:

City Clerk

(Corporate Seal)

EXECUTION OF THIS LEASE BY THE CITY OF CHICAGO
IS RECOMMENDED BY THE COMMISSIONER OF THE
CHICAGO DEPARTMENT OF AVIATION

By:

Commissioner of the Chicago
Department of Aviation

APPROVED AS TO FORM AND LEGALITY:

By:

Chief Assistant Corporation Counsel



Illinois agent for service of process:
AERO CHICAGO DISTRIBUTION
INFRASTRUCTURE, LLC, a
Delaware limited liability company

Name: CT Corporation System
Address: 208 South LaSalle Street
Suite 814 By:
Chicago, Illinois 60604 Name: David Rose
Title: Managing Director
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AERO CHICAGO II, LLC PHASE 111
CARGO FACILITY LEASE

THIS AERO CHICAGO II, LLC PHASE III CARGO FACILITY LEASE is dated as of
this day of , 2020 (this "Lease"), by and between 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
lessor under this Lease (herein referred to as the "City" or the "Landlord"), and AERO CHICAGO 11,
LLC, a Delaware limited liability company, as lessee under this Lease (herein referred to as the
"Tenant,"” the Tenant and the City are herein collectively referred to as the “Parties” and each as a
“Party”).

RECITALS:

WHEREAS, the City is a municipality and a home rule unit of local government, duly
organized and validly existing under the Constitution and laws of the State of Illinois, and, in
accordance with the provisions of Section 6(a) of the 1970 Constitution of the State of Illinois, is
authorized to enter into a lease agreement with respect to facilities used for the receiving and
storing of cargo being transported at Chicago O'Hare International Airport (the “dirport”) upon
the terms and conditions the City considers advisable;

WHEREAS, the City has the authority to lease facilities and to grant rights and privileges
with respect to the Airport;

WHEREAS, the City and Aero Chicago, LLC previously executed and delivered that certain
Aero Chicago, LLC Phase I Cargo Facility Lease dated August 8, 2012 (the “Original Phase I
Lease”), as amended by that certain Amendment to Aero Chicago, LLC Phase I Cargo Facility
Lease dated June 30, 2016 (the “First Amendment to Original Phase I Lease,” the Original Phase
I Lease as amended by the First Amendment to Original Phase I Lease and as further amended
from time to time, is herein referred to as the “Phase I Lease”) which Phase 1 Lease provides,
among other things, for a right of Aero Chicago, LLC to lease the Phase III Leased Premises (as
defined therein and herein) from the City in accordance with the provisions set forth therein;

WHEREAS, the Tenant is an Affiliate (as hereinafter defined) of Aero Chicago, LLC, and
was formed to lease the Phase 111 Leased Premises and to construct and operate the Improvements
(as hereinafter defined);

WHEREAS, the Tenant has elected to lease the Phase Il Leased Premises and the City is
willing to lease the Phase IIl Leased Premises to the Tenant upon the terms, provisions and
conditions provided in this Lease;

WHEREAS, the City and Tenant acknowledge that the continued operation of the Airport as
a safe, convenient and attractive facility is vital to the economic health and welfare of the City,
and that the City's right to monitor performance under this Leasc by the Tenant is a valuable right
incapable of quantification; and
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WHEREAS, pursuant to an Ordinance of the City, adopted , 2020 (the
"Ordinance"), the City has authorized the execution and delivery of this Lease as an indivisible
and non-severable agreement between the City and the Tenant, and the execution and delivery of
certain related agreements.

NOW, THEREFORE, in consideration of the premises and of the mutual representations,
covenants and agreements herein set forth, the City and the Tenant, each binding itself, its
successors and assigns, do mutually promise, covenant and agree as follows; provided that, in the
performance of the agreements of the City herein contained, any obligation it may incur for the
payment of money shall not constitute an indebtedness or other liability of the State or of a political
subdivision of the State, except the City:

ARTICLE 1
DEFINITIONS

Section 1.1.  Definitions. For the purposes of this Lease, the following words and terms
shall have the respective meanings set forth as follows:

“Act” is defined in Section 8.4 of this Lease.
“Advance Termination Notice” is defined in Section 9.2(a) of this Lease.
“Affiliate” is defined in Section 4.6(d) of this Lease.

“Agreement to Prepare Environmental Assessment” is defined in Section 13.3 of this
Lease.

“Agreed Upon Industrial TACO Level” is defined in Section 13.13(c) of this Lease.
“Airport” is defined in the Recitals.
“Airport Security” is defined in Section 8.4 of this Lease.

“Airport Security Act” shall mean the Aviation Security Improvement Act of 1990
(P.L. 101-604), as amended, 49 U.S.C. 44901 et seq.

“dirside” means that portion of the Airport that can be accessed only through an Airport
security checkpoint.

“Airside Perimeter Work Reimbursement Agreement” is defined in Section 2.16(c)(ii) of
this Lease.

"Alterations" is defined in Section 5.7 of this Lease.



“Alternate Financing” shall mean the financing of the Improvements and/or the Tenant
Infrastructure Improvements, or any portion thereof, through debt financing other than through the
issuance of Bonds.

“AOA” means the Aircraft Operations Areas, the area where aircraft operate at the Airport.

“Applicant” is defined in Section 9.2(h)(iv) of this Lease.

“Appraised Value” is defined in Section 3.5(c) of this Lease.

“Approval Period” is defined in Section 9.2(h)(iv) of this Lease.

"dpproved Lessee” means a Person, including a special purpose entity controlled by the
Permitted Leasehold Mortgagee, who shall meet the requirements of Section 9.2(h)(iii) of this
Lease.

“Artwork” is defined in Section 6.1(i) of this Lease.

"Authorized Company Representative” or "Authorized Tenant Representative” means the
Tenant's designated representative, which shall initially be Greg Russell.

“Bank” 1s defined in the definition of the term “Default Rate” set forth in this Section 1.1
below.

“Base Rent Adjustment Date” is defined in Exhibit B-2 of this Lease.

"Bankrupicy Code" shall mean the Bankruptcy Reform Act of 1978, as amended and as
codified in Title 11 of the United States Code.”

"Baseline Levels" is defined in Section 13.13(b) of this Lease.

"Base Rent" shall mean the rent for the Leased Premises on a square foot basis as described
in Exhibit B-2 hereto and multiplied by the area of the Leased Premises, and subject to adjustments
as provided in Exhibit B-2 or in other provisions of this Lease.

“Base Rent Adjustment Date " is defined in Exhibit B-2 of this Lease.

"Beneficial Interest” is defined in Section 4.6(d)(ii) of this Lease.

"Beneficiary" is defined in Section 4.4(d)(iii) of this Lease.

“Bonds" is defined in Section 16.1(a) of this Lease.

“Building Department” shall mean the City of Chicago Department of Buildings.



“Business Day" shall mean any day other than a Saturday, Sunday, public holiday under
the laws of the State of Illinois or the United States of America or other day when banking
institutions are authorized or obligated to close in the City of Chicago, Illinois.

“Buy-Out Date” is defined in Section 3.5 of this Lease.

“Buy-Out Amount” is defined in Section 3.5 of this Lease.

"CDA" or "Department of Aviation" shall mean the City of Chicago Department of
Aviation.

"Capital Improvements and Maintenance Reserve" is defined in Section 4.12 of this Lease.

"Capital Improvements and Maintenance Reserve Payments"” shall mean the required
payments of the Tenant into the Capital Improvements and Maintenance Reserve pursuant to
Section 4.12.

"Cargo Facility" or “Phase III Cargo Facility” shall mean that portion of the
Improvements which constitute the cargo facility or the cargo facilities and related improvements
and facilities to be constructed on the Leased Premises, including the Trunkline to the Fuel System
which is to be constructed by the Tenant at the Leased Premises for use of the cargo facilities
constructed at the Leased Premises, as more fully described in Exhibit .J attached hereto.

"Cargo Facility Plans" is defined in Section 5.2(a)(i) of this Lease.

"Cargo Facility Space Lease" is defined in Section 12.4(a) of this Lease.

"Cargo Facility Space Lease Form" is defined in Section 12.4(a)(i) of this Lease.

"Cargo Facility Space Tenant" is defined in Section 12.4(a) of this Lease.

"Cargo Facility Space Tenant Improvements" shall mean those improvements to the
interior of the Cargo Facility which are leased pursuant to the Cargo Facility Space Lease and
including demising walls forming the boundary of such Cargo Facility.

"Casualty" is defined in Scction 7.4(a) of this Lease.

"Casualty Demolition Escrow Agreement" is defined in Section 7.4(c) of this Lease.

"Casualty Restoration Escrow Agreement” is defined in Section 7.4(b) of this Lease.

“CERCILA” is defined in Section 13.1(d) of this Lease.

"City" is defined in the initial paragraph of this Lease.

"City Council" shall mean the City Council of the City of Chicago.
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"City Disclosure Affidavit” is defined in Section 6.1(k) of this Lease.

"City's Representatives" shall mean the City's representatives, agents, officials (elected or
appointed), commissioners, officers, employees, officers, trustees and attorneys.

"Claim" is defined in Section 13.1(a) of this Lease.

"Code" shall mean the Municipal Code of the City of Chicago.
“Collateral Assignment” is defined in Section 5.2(d) of this Lease.
"Combined Loan" is defined in Section 4.7(a)(1)(B) of this Lease.

"Combined Rent" means, collectively, the Base Rent, Percentage Rent and Proceeds Rent
to be paid by the Tenant under this Lease.

"Combined Rent Credit Certificate” is defined in Section 4.7(b) of this Lease.
"Commencement Date" is defined in Section 3.1(a) of this Lease.

"Commissioner" or “Commissioner of Aviation” shall mean the Commissioner of the City
of Chicago Department of Aviation (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 Areas" shall mean all taxi lanes, taxiways, public access roads, public sidewalks,
public service drives, and all other facilities available for common use by the Tenant and all Third
Party Tenants in the ORD Northeast Quadrant Cargo Area and by their respective employees,
sublessees, agents, customers, licensees, and invitees, and as depicted in Exhibit N attached hereto.

"Common Area Costs" shall mean the total of all items of expense relating to operating,
managing, equipping, policing, and protecting (if provided), lighting, insuring, repairing, replacing
and maintaining the utility of the Common Areas in the same condition as when originally
constructed. Such costs and expenses shall include, but not be limited to, the removal of snow,
ice, rubbish, dirt and debris, costs of landscaping (if any) and supplies required therefor, and all
costs of utilities used in connection therewith, including, but not limited to, all costs of maintaining
lighting facilities and storm drainage systems, and all premiums for workers' compensation
insurance, wages, unemployment taxes, social security taxes, and personal property taxes, fees for
required licenses and permits, and administrative costs.

"Completion Certificate" means, as applicable, the Completion Certificate for the Tenant
Infrastructure Improvements as described in Section 5.9(a) of this Lease, or the Completion
Certificate for the Cargo Facility as described in Section 5.9(b) of this Lease.

"Con-zplétion Date" means, as applicable, the Completion Date for the Tenant Infrastructure
Improvements as described in Section 5.9(a) of this Lease, or the Completion Date for the Cargo
Facility as described in Section 5.9(b) of this Lease.
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"Condemnation Restoration Escrow Agreement” is defined in Section 11.3(b) of this
Lease.

"Condemnation Proceedings" is defined in Section 11.1(a) of this Lease.

"Construction Commencement Date” and “Phase 11l Construction Commencement Date”
are defined in Section 5.2(g) of this Lease.

"Construction Fund Deficiency"” is defined in Section 4.7(a)(iii) of this Lease.

“Construction Permits” shall mean all building permits and applicable licenses, approvals,
or consents required to be issued by the Building Department or other governmental or regulatory
body prior to the commencement of construction of the Improvements.

"Construction Period" shall mean the period from the Construction Commencement Date
to and including the date of Substantial Completion of the Improvements.

“Construction Program” is defined in Section 6.5(a) of this Lease.

"Contractor"” shall mean all contractors, subcontractors and materialmen of any type
providing services, material, labor, operation or maintenance on, about or adjacent to the Leased
Premises, whether or not in privity with Tenant.

“Data’ is defined in Section 8.4 of this Lease.

" “Date of Beneficial Occupancy” shall mean the date when the Building Department of the
City of Chicago issues a certificate of occupancy or an initial certificate of occupancy for the
warehouse portion of the Cargo Facility or any portion thereof.

"Debt" is defined in Section 4.6(d)(iv) of this Lease.
“Debt Service Schedule” is defined in Section 3.5(e) of this Lease.

"Default Rate" shall mean the annual rate of the Prime Rate (as hereinafter defined below)
plus four percent (4%) per annum, unless a lesser interest rate shall then be the maximum interest
rate permissible by law with respect thereto, in which event said lesser interest rate shall be the
Default Rate. Changes in the Default Rate based on the Prime Rate shall take effect immediately
upon the occurrence of any change in the Prime Rate. As used herein, the term "Prime Rate" at
any time shall mean the rate of interest then most recently announced by JPMorgan Chase Bank
or its successors at Chicago, Illinois (the “Bank") as its "corporate base rate." A certificate made
by an officer of the Bank stating the "corporate base rate" in effect on any given day shall, for the
purposes hereof, be conclusive evidence of the Prime Rate in effect on such day. In the event the
Bank ceases to use the term "corporate base rate" in setting a base rate of interest for commercial
loans, then the Prime Rate herein shall be determined by reference to the interest rate used by the
Bank as a base rate of interest for commercial loans as the same shall be designated by the Bank.
In the event the Bank ceases to exist, then the Prime Rate herein shall be determined by reference

6



to the interest rate used by a lender making commercial loans in Chicago, Illinois, selected by the
City as a base rate of interest for commercial loans, as the same shall be designated by such lender.

"Design Procedures" is defined in Section 5.2(a) of this Lease.
"Design Standards" shall mean those standards for design of Improvements to be
constructed at the Leased Premises (including landscaping) promulgated by the City set forth on

* Exhibit D attached hereto, as amended, supplemented or replaced by the City from time to time.

"Disbursement Request” is defined in paragraph (d) of the definition of the term *Project
Engineer Agreement” set forth in this Section 1.1 below.

“Effective Date” shall mean the date when this Lease has been executed and delivered by
the Tenant and the City.

“Emergency Action Event’ is defined in Section 8.8 of this Lease.
“Environmental Assessment” is defined in Section 13.1(b) of this Lease.
“Environmental Damages” is-defined in Section 13.1(c) of this Lease.
“Environmental Law ” is defined in Section 13.1(d) of this Lease.

"Event of Default" is defined in Section 9.1 of this Lease.

“Excess Soils” is defined in Section 5.11 of this Lease.

"Existing Environmental Reports" is defined in Section 13.13(a) of this Lease.

"FAA" shall mean the Federal Aviation Administration created under the Federal Aviation
Act of 1958, as amended, or any successor agency thereto.

"FAA Short Form Environmental Assessment” is defined in Section 5.2(1)(ii) of this Lease.
"Facilities Operating Costs" is defined in Section 9.2(h) of this Lease.

“Federal Contract Requirements” is defined in Section 5.2(p).

“Federal DBE Requirements’ is defined in Section 6.5(h) of this Lease.

“Fifty Percent (50%) Disbursement Level” ” is defined in paragraph (b) of the definition
of the term “Project Engineer Agreement’ set forth in this Section 1.1 below.

"Financing" is defined in Section 4.6(d)(v) of this Lease.



“First Lease Year Fuel Farm Combined Rent Credit Amount” is defined in Section 4.7(d)(i)
of this Lease.

"Fiscal Year" means the Fiscal Year of the Tenant, currently the twelve (12) month period
beginning on January 1 and ending on December 31.

“FONSI" is defined in Section 5.2(1)(ii1) of this Lease.

"Force Majeure Delay"” shall mean delay, to the extent caused by events or conditions
beyond the reasonable control of the Tenant or the City caused by: material damage or destruction
by fire or other casualty, strike; delay in transportation of a required material which could not be
reasonably anticipated; delays in receiving any required approvals which delay is not attributable
to the Tenant’s failure to apply for such approvals in a diligent and timely manner; shortage of a
required material which could not be reasonably anticipated; unusually adverse weather condition
including, without limitation, severe rain storm or storms, below-freezing temperatures of
abnormal degree or quantity for an abnormal duration; unknown underground obstructions,
tornadoes and cyclones; and such other delays caused by war, civil strife, and other like or similar
events or conditions beyond the reasonable control of the Tenant or the City. Force Majeure Delay
shall not include any delay associated with or due to normal or typical operating constraints in
performing construction at the Airport.

“Fuel Farm Lease Combined Rent Credits” is defined in Section 4.7(d) of this Lease.

“Fuel System” shall have the meaning given to it in the Fuel System Lease.

“Fuel System Lease” shall mean that certain Northeast Quadrant O’Hare Airport Fuel
Farm Lease dated as of April 26, 2016, between the City, as lessor thereunder, and Aero Chicago
Distribution Infrastructure, LLC, as lessee thereunder.

"Fuel System Operator" shall have the meaning given to it in the Fuel System Lease.

"Gross Proceeds" is defined in Section 4.6(d)(vi) of this Lease.

"Gross Revenue" is defined in Section 4.5(d) of this Lease.

"Hazardous Materials" is defined in Section 13.1(e) of this Lease.

“Identified Parties” is defined in Section 6.10(a) of this Lease.

"IEPA" shall mean the Illinois Environmental Protection Agency.

"Impositions" is defined in Section 4.10(a) of this Lease.

"Improvements" is defined in Section 5.2 of this Lease.

"Indemnified Party" is defined in Section 7.1(a) of this Lease.
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“Initial Appraiser” is defined in Section 3.5(c)(i) of this Lease.
"Landlord" is defined in the initial paragraph of this Lease.

"Landside" means that portion of the Airport that can be accessed without having to pass
through an Airport security checkpoint.

“Lease’ is defined in the initial paragraph of this Lease.

“Leasehold Estate” is defined in Section 3.5 of this Lease.

"Leasehold Mortgage" is defined in Section 4.6(d)(vii) of this Lease.
“Leasehold Mortgagee” is defined as the holder of the Leasehold Mortgage.
"Leasehold Title Insurance Policy" is defined in Section 2.8 of this Lease.

"Lease Year" shall mean the twelve (12) month period commencing on the Commencement
Date and each subsequent twelve (12) month period falling wholly or partly within the Term.

“Loan Agreement” is defined in Section 16.1(b) of this Lease.
"Major Sublease" is defined in Section 12.4(a) of this Lease.

"Maintenance Rent" and “Phase 11 Maintenance Rent” are defined in Section 4.2(a) of
this Lease.

“Maintenance Rent Adjustment Date” is defined in Paragraph 2 of Exhibit B-1 of this
Lease.

“Mayor " is defined in Section 6.10(a) of this Lease. R

“MBE” is defined in Section 6.5(b)(ii) of this Lease.

"MBE/WBE Program’ is defined in Section 6.5(a) of this Lease.

"Memorandum of Lease" is defined in Section 15.19 of this Lease.

Minimum Fuel System Construction Costs” is defined in Section 4.7(d) of this Lease.
"Monitoring Wells" is defined in Section 2.15(a) of this Lease.

"New Lease" is defined in Section 9.2(h)(iii) of this Lease.

"Notice of Subletting or Assignment" is defined in Section 12.2 of this Lease.



“Option” is defined in Section 3.5(a) of this Lease.

“Option Notice” is defined in Section 3.5(a) of this Lease.

“Option Termination Date” is defined in Section 3.5(b) of this Lease.

"Ordinance" is defined in the Recitals.

"ORD Northeast Quadrant Air Cargo Area” is depicted on Exhibit H attached hereto.

“Qriginal Phase I Lease” is defined in the recitals of this Lease.

“Owners” is defined in Section 6.10(a) of this Lease.

"Ownership Change" is defined in Section 12.5 of this Lease.

"Partial Lease Year" shall mean the period (consisting of fewer than 12 months) from the
Commencement Date or any more recent anniversary of the Commencement Date to and including
the expiration or termination date of the Lease, if the Term ends on a date other than the stated
Termination Date (other than because of an Event of Default).

"Partial Taking" is defined in Section 11.3 of this Lease.

“Pay-Off Amount” is defined in Section 3.5(d) of this Lease.

"Percentage Rent" is defined in Section 4.5(a) of this Lease.

"Permitted Exceptions' shall mean the Phase III Permitted Exceptions.

"Permitted Leasehold Mortgage" is defined in Section 5.5(a) of this Lease.

"Permitted Leasehold Morigagee' is defined in Section 9.2(a) of this Lease.

“Permitted Leasehold Mortgagee Collateral Assignment’ is defined in Section 5.2(d) of
this Lease.

"Permitted Leasehold Mortgagee's Obligations" is defined in Section 9.2(h) of this Lease.

"Permitted Uses" shall mean a logistics warehousing or cargo facility for the loading and
storage of air cargo into the cargo area, the actual storage of cargo in the cargo area, the loading
of cargo from the cargo facility into airplanes or vehicles and ancillary office facilities, ground
servicing equipment and other supportive uses, and the fueling and de-icing of aircraft. In the
event the Tenant has any excess office space at the Cargo Facility, the Tenant shall be permitted
to lease not in excess of forty percent (40%) of the total amount of office space available for lease
at the Cargo Facility to bona fide third parties doing business at the Airport and who are not
engaged in the business of the storage or shipping of cargo at the Cargo Facility
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"Person" shall mean any individual, partnership, firm, trust, corporation, limited liability
company or other business entity or governmental authority or political unit or agency.

“Phase I Lease” is defined in the Recitals.

“Phase I Infrastructure Improvements” shall have the meaning of the term “Infrastructure
Improvements” as set forth and defined under the Phase I Lease.

“Phase Il Lease” shall mean that certain Aero Chicago, LLC Cargo Facility Phase 1l Lease
dated April 26, 2016 between the City and the Tenant, as amended from time to time.

“Phase III Base Rent Commencement Date” is defined in Section 4.2 (b) of the Lease.
"Phase III Construction Commencement Date" is defined in Section 5.2(g) of this Lease.
“Phase III Construction Period” is defined in Section 4.2(c) of this Lease.

"Phase IIl Leased Premises,” “Phase I1I Premises " and “Leased Premises’ are defined in
Section 2.1 of this Lease.

“Phase III Maintenance Rent Commencement Date” is defined in Section 4.2(a) of this
Lease.

"Phase 11l Permitted Exceptions” shall mean all of the exceptions which encumber title to
the Leased Premises as of the Effective Date as described in Exhibit A-1 of this Lease.

“Phase 111 Rent Credits™ is defined in Section 4.7 of this Lease.

"Phase 1] Term" and “Term” are defined in Section 3.1(a) of this Lease.
"Phase Il Termination Date" is defined in Section 3.1(a) of this Lease.
"Plans" is defined in Section 5.2(a)(i) of this Lease.

"Pre-Existing Condition" shall mean: (1) any Hazardous Material located on the Leased
Premises as of the Effective Date; and (2) any Hazardous Material which have migrated to the
Leased Premises from other property owned by the City at the Airport, provided that, Pre-Existing
Condition excludes: (i) any Hazardous Material that is in anyway introduced to, or Released onto
the Leased Premises on or after the Effective Date by the Tenant, any Tenant’s Representative,
any Cargo Facility Space Tenant, any other lessee or sublessee of the Cargo Facility or the Leased
Premises or any invitee of the foregoing; and (ii) any condition that is negligently disturbed or
exacerbated by the Tenant, any Tenant’s Representative, any Cargo Facility Space Tenant, any
other lessee or sublessee of the Cargo Facility or the Leased Premises or any of the invitee of the
foregoing.

"Primary Roads" is defined in Section 2.12 of this Lease.
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"Proceeds Rent" 1s defined in Section 4.6(a) of this Lease.
“Project” is defined in paragraph 1 of Exhibit C of this Lease.

"Project Engineer" shall mean the engineer or architect selected or approved by the City
who will act on behalf of the City to monitor the progress of the construction of the Improvements
and otherwise provide the services set forth in the Project Engineer Agreement. At the election of
the City, there shall be a separate Project Engineer for the construction of each of the Cargo Facility
and the Infrastructure Improvements.

"Project Engineer Agreement" shall mean an agreement (or agreements) with the Project
Engineer (or Project Engineers) satisfactory to the City which shall require the Project Engineer
to provide the following services for the City:

(a) Inspection of all construction work performed by the Tenant and
Contractors to assurc the City ‘that the Cargo Facility and the Tenant Infrastructure
Improvements have been constructed in compliance with the applicable Cargo Facility
Plans and the Tenant Infrastructure Improvement Design Plans, respectively, and in
accordance with the terms and provisions of this Lease;

(b) Review of all change orders requested by the Tenant or the City to
determine the feasibility of the change order with respect to the overall construction of the
Cargo Facility and the Tenant Infrastructure Improvements and the budgets for the
construction of the Cargo Facility and the Tenant Infrastructure Improvements.

(c) Unless the Permitted Leasehold Mortgagee requires retainage to be
withheld from draws on its construction fund for the development and construction of the
Cargo Facility and the Tenant Infrastructure Improvements there will be a ten percent
(10%) retainage requirement for all draws from any escrowed funds established by the
Tenant to pay the costs of constructing the Cargo Facility and the Tenant Infrastructure
Improvements until fifty percent (50%) of the amount initially deposited into the respective
escrow accounts has been disbursed (the "Fifty Percent (50%) Disbursement Level") (with
the retainage to be paid with the last draw from the respective escrow accounts upon final
completion of the Cargo Facility and the Tenant Infrastructure Improvements) (the
"Retainage Requirement”). In order to assure that the Retainage Requirement is satisfied,
the Project Engineer shall be required to certify to the City that upon payment of any
amounts approved by the Project Engineer in any disbursement request there will be not
less than one hundred percent (100%) of the amount necessary in the respective escrow
accounts to pay the remaining costs necessary to complete the construction of the Cargo
Facility and the Tenant Infrastructure Improvements, as applicable, plus the Retainage
Requirement, after taking into account assumed interest income on the amounts in the
respective escrow accounts;

(d In connection with each disbursement request submitted by the Tenant from
the escrow established to pay the costs of the construction of the Cargo Facility and the
Tenant Infrastructure Improvements, which shall be in form and substance satisfactory to
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the City (a "Disbursement Request"), the Project Engineer shall deliver to the City a
Certificate approving all matters set forth in the Tenant's Disbursement Request (the
"Project Engineer's Requisition Certificate Approval”). To the extent that the Project
Engineer disapproves of the amounts requested to be disbursed as set forth in a
Disbursement Request or any of the other matters set forth in the Disbursement Request,
the Tenant shall agree that there shall be no disbursement of the amounts requested in the
Disbursement Request until the Project Engineer and the Tenant have amended the
Disbursement Request in such a manner that the amendments allow the Project Engineer
to deliver a Project Engineer's Requisition’Certificate Approval; and

(e) The Tenant shall deliver to the Project Engineer monthly progress reports
with respect to the construction of the Cargo Facility and the Tenant Infrastructure
Improvements, and will deliver to the Project Engineer reasonable prior notice of all
biweekly owner/architect/contractor meetings and any interim meetings where it is
anticipated by the Tenant and/or any principal Contractor for the construction of the Cargo
Facility and the Tenant Infrastructure Improvements, that any material issues regarding the
construction of the Cargo Facility and the Tenant Infrastructure Improvements, will be
discussed and shall permit the Project Engineer to attend such meetings.

"Project Engineer's Requisition Certificate Approval” is defined in paragraph (d) of the
definition of “Project Engineer Agreement” defined above in this Section 1.1.

“Ramp” shall mean the aircraft parking positions to be constructed on the Phase II Leased
Premises.

“RCRA " is defined in Section 13.1(d) of this Lease.
“Release” is defined in Section 13.1(g) of this Lease.
. "Rent” shall mean, collectively, the Base Rent, Maintenance Rent, Impositions, Proceeds

Rent, Percentage Rent, Capital Improvements and Maintenance Reserve Payments and all other
amounts that the Tenant is obligated to pay under the terms of this Lease. The Rent shall be treated
as payments of various levels of rents for the use of the Leased Premises during the Term of this
Lease.

"Response" is defined in Section 13.1(h) of this Lease.

"Restoration" is defined in Section 7.4(a) of this-Lease.

"Retainage Requirement" is defined in paragraph (c) of the definition of “Project Engineer
Agreement” defined above in this Section 1.1.

"Sale” is defined in Section 4.6(d) of this Lease.

“SAM’" means the City of Chicago Sustainable Airport Manual.
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“SARA” is defined in Section 13.1(d) of this Lease.
“Special Waste” is defined in Section 13.1(i) of this Lease.
"State" shall mean the State of Illinois.

“Stormwater Drainage Improvements” is defined in Section 2.16(a) and Exhibit I of this
Lease.

“Sub-owners’ is defined in Section 6.10(a) of this Lease.
"Substantial Alterations" is defined in Section 5.7 of this Lease.
"Substantial Completion" is defined in Section 5.2(h) of this Lease.

"Substantial Completion Date" shall mean the date by which the Improvements shall be
substantially complete in the manner described in Section 5.2(h) of this Lease.

"Survey" shall mean a boundary survey of the Leased Premises completed in accordance
with the minimum standard detail requirements for an ALTA/ASCM survey, showing all visible
improvements, easements, encroachments, rights of way, access, connections to utilities, and other
matters and encumbrances relating to the development of the Leased Premises, as well as the
number of square feet which comprise the Leased Premises.

“TACO" is defined in Section 13.13(c) of this Lease.

"Taxilune Improvements' shall have the meaning given to it in the Phase I Lease.

“Taxilane NN Reimbursement Agreement” is defined in Section 2.16(b)(ii) of this Lease.

"Temporary Taking Event” is defined in Section 11.4 of this Lease.

"Tenant" is defined in the initial paragraph of this Lease.

“Tenant’s Contribution” is defined in Section 2.16 of this Lease.

"Tenant Documents" means all documents and agreements executed and delivered by the
Tenant to the City, including this Lease and all documents and agreements related to this Lease.

“Tenant Infrastructure Improvements” is defined in Section 2.16 of this Lease.
"Tenant Infrastructure Improvements Design Plans" is defined in Section 2.16(e)(1).

"Tenant Infrastructure Improvements Equity Contribution" is defined in Section 4.7(a)(iii)
of this Lease.
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"Tenant Infrastructure Improvements Loan" is defined in Section 4.7(a)(i)(A) of this
Lease.

"Tenant Infrastructure Improvements Loan Allocation” is defined in Section 4.7(a)(i)(B)
of this Lease.

"Tenant Infrastructure Improvements Site" is defined in Section 13.13(d) of this Lease.
"Tenant's Proposal” is defined in Section 5.8(c) of this Lease.

"Tenant's Representatives” shall mean the Tenant's employees, officers, directors, agents,
representatives, contractors, subcontractors, licensees and consultants.

"Termination Date" shall mean (a) the Phase [1I Termination Date with respect to the
Leased Premises; or (b) on such earlier date that this Lease is terminated in accordance with its
terms, including, without limitation, pursuant to Section 3.5 or Section 9.2.

“Third Appraiser” is defined in Section 3.5(c)(ii) of this Lease.

"Trunkline to the Fuel System" or Trunkline” shall mean the trunkline or trunklines and
associated hydrants constructed by the Tenant at the Leased Premises for the purpose of tapping
into the Fuel System in order to allow the Tenant to utilize the Fuel System at the Leased Premises.

“TSA” is defined in Section 8.4 of this Lease.

“Tug Road” shall have the meaning given to it in the Phase I Lease.

“Utility and South Access Road Reimbursement Agreement” is defined in Section
"2.16(a)(ii) of this Lease.

"US EPA" shall mean the United States Environmental Protection Agency.

"UST" shall have the meaning set forth in 415 ILCS 5/57.2, except that UST shall also
mean an underground storage tank used exclusively to store heating oil for consumptive use on
the Leased Premises where stored and which serves any kind of premises, including a farm or

residential unit.

"Utilities” shall mean electricity, gas, water, sanitary sewer and telephone,
telecommunications and other data services available to the Leased Premises.

“WBE" is defined in Section 6.5(b)(iii) of this Lease.

Section 1.2.  Interpretation. In this Lease:
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(a) The terms "hereby", "hereof”, "hereto”, "herein", "hereunder" and any
similar terms, as used in this Lease, refer to this Lease, and the term "hereafter" means
after, and the term "heretofore" means before the date of this Lease.

(b) Words of the masculine gender mean and include correlative words of the
feminine and neuter genders and words importing the singular number mean and include
the plural number and vice versa.

(©) Words importing persons include firms, associations, partnerships
(including limited partnerships), trusts, corporations and other legal entities, including
public bodies, as well as natural persons.

(d) Any headings preceding the texts of the several Articles and Sections of this
Lease, and any table of contents appended to copies hereof, shall be solely for convenience
of reference and shall not constitute a part of this Lease, nor shall they affect its meaning,
construction or effect.

(e) All approvals, consents and acceptances required to be given or made by
any person or party hereunder shall be at the reasonable discretion of the party whose
approval, consent or acceptance is required, except to the extent otherwise specified herein.

® All notices to be given hereunder shall be given in writing within a
reasonable time unless otherwise specifically provided.

(2) The City and the Tenant intend that this Lease constitutes an indivisible and
non-severable agreement between them; however, if any provision of this Lease shall be
ruled invalid by any court of competent jurisdiction, the invalidity of such provision shall
not affect any of the remaining provisions hereof.

ARTICLE 2

PHASE 111 LEASED PREMISES
Section 2.1.  Lease of Phase Il Leased Premises.

Lease of Phase III I eased Premises. Subject to the terms, provisions and conditions
of this Lease, commencing on the Effective Date and expiring on 11:59 p.m. Chicago time
on the Phase III Termination Date, unless this Lease expires or is terminated on an earlier
date pursuant to the terms and provisions of this Lease, the City hereby leases and demises
to the Tenant, and the Tenant does hereby lease from the City the real estate depicted on
Exhibit A-1 attached hereto and made a part hereof and all easements and other real cstate
interests appurtcnant thereto (the "Phase 111 Leased Premises,"” the "Phase 11l Premises”
or the “Leased Premises”), and subject to the Permitted Exceptions described in
Exhibit A-1 attached hereto.and made a part hereof. The lease of the Leased Premises from
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the City to the Tenant shall be indivisible and non-severable. The Tenant shall be
responsible for obtaining and delivering to the City a Survey of the Leased Premises prior
to the Commencement Date. The Survey shall be determinative of the gross square footage
of the Phase 11l Leased Premises, absent manifest error.

Section 2.2.  Easements and Ultilities.

(a) The Tenant's leasing of the Leased Premises shall be subject to any and all
eascments, licenses, Permitted Exceptions and other rights with respect to the Leased
Premises now existing or hereafter granted to or vested in any governmental entities or
agencies, including, without limitation, the FAA.

(b) The Tenant acknowledges that there may currently exist, and that the City
may grant in the future, easements and rights on, over or under the Leased Premises for the
benefit of suppliers or owners of utilities that service the Airport, and the Tenant hereby
consents to any such utility easements now in existence.

(©) The City reserves (for itself, its grantees, tenants, mortgagees, contractors,
licensees and others claiming by, through or under the City) a non-exclusive easement for
installation, repair, replacement and use of existing and future utilities, if any, located at
the Leased Premises. The City reserves a right of access over the Leased Premises for
itself, any Fuel System Operator and their respective employees, officers, agents and
contractors to maintain and repair the Fuel System; provided that the operation and
maintenance of any future easements granted by the City over the Leased Premises will
not materially interfere with the Tenant's quiet enjoyment of the Leased Premises and its
maintenance and repair will be conducted in a manner to avoid damage to the Cargo
Facility.

(d) The City hereby agrees that easements hereafter granted by the City as
described in this Section 2.2, other than easements required by the FAA or by laws,
ordinances or regulations of other governmental agencies, shall be of a nature as to not
materially interfere with the Tenant's operations at the Leased Premises.

Section 2.3.  Use of Leased Premises. Subject to the terms and provisions contained in
this Lease, including, without limitation, Section 13.2 of this Lease, and all applicable rules,
regulations, laws, statutes, ordinances, codes and orders of any federal, state or local government
or subdivision thereof in connection with the conduct of activities by the Tenant at the Airport, the
Tenant (and any Cargo Facility Space Tcnant) shall use the Cargo Facility and the Leased Premises
for Permitted Uses only and for no other purpose.

The Tenant may permit the parking of vehicles at the Leased Premises by employees,
agents, licensees and invitees of the Tenant or any Cargo Facility Space Tenant at the Leased
Premises after the Effective Date; provided that the Tenant and the Cargo Facility Space Tenants
shall not permit any other public parking on or at the Leased Premises.
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Section 2.4.  Ingress and Egress. Subject to the law{ul rules and regulations promulgated
by the City, the Tenant and any Cargo Facility Space Tenant and their respective employees,
agents, invitees and licensees and their vehicles shall have the right and privilege of ingress to and
egress from the Leased Premises on Airport roadways available for use by the public. The City
may, at any time, temporarily or permanently, 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 Airport or in
its environs currently or hereafter used as such in the event of an emergency, as a result of
construction at the Airport or upon the direction, order or request of the FAA, but the City agrees
that the City's actions under this Section 2.4 shall not interfere in any material way with the
Tenant's operation of the Leased Premises. The City agrees to coordinate with the Tenant the
planning of alternate routes during any period that Airport roadways or rights of way providing
ingress and egress to the Leased Premises are closed.

Section 2.5.  Quiet Enjoyment. During the Term, the City agrees that if the Tenant shall
perform all of the Tenant's covenants, agreements and other obligations under this Lease and make
all payments as provided under this Lease, the Tenant shall be entitled to and shall have the quiet
possession and enjoyment of the Leased Premises, subject to the terms and provisions contained
in this Lease.

Section 2.6.  Present Condition of Leased Premises. The Tenant acknowledges,
understands, covenants and agrees (without any representation or warranty of, or recourse to, the
City) as of the Effective Date, as follows:

(a) The Tenant, by its execution of this Lease, accepts the Leased Premises
(including all improvements located at the Leased Premises) in "AS IS" CONDITION,
WITH ALL FAULTS (other than the Pre-Existing Conditions that are required to be
remediated under applicable Environmental Law), without the benefit of any representation
or warranty of, or recourse to, the City other than as set forth in Section 13.13(c) below;

(b) The Tenant has inspected the Leased Premises, and is aware of the physical,
structural and geological condition of the Leased Premises, and the suitability of the Leased
Premises for the Tenant's proposed use thereof, and the Tenant accepts all of the risks
relating to the foregoing (other than the Pre-Existing Conditions that are required to be
remediated under applicable Environmental Law);

() The Tenant acknowledges that the City has made no representations or
warranties regarding the physical, structural or geological condition of the Leased Premises
or the suitability of the foregoing for the Tenant's proposed use of the Leased Premises;

(d) The Tenant has reviewed title to the Leased Premises and is satisfied with
the status of title to the Leased Premises;

(e) The Tenant has inspected and approved (without the benefit of any
representation, warranty or covenant of the City) all existing on-site conditions and all on-
site preparation and improvements necessary or desirable in connection with the
construction and operation of the Improvements to be constructed on the Leased Premises,
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including without limitation, soil conditions, earthwork, on-site roadwork, on-site
connections to utilities, storm water drainage, water retention or detention for the Leased
Premises (other than the Pre-Existing Conditions that are required to be remediated under
applicable Environmental Law);

® The Tenant has inspected and is satisfied with the soils, the soil condition
and the soil compaction of the Leased Premises (other than the Pre-Existing Conditions
that are required to be remediated under applicable Environmental Law);

(g) Except as otherwise expressly set forth in this Lease, and except for the
provision of normal or typical municipal services, such as the provision of water, the
maintenance of sewers and police and fire' department services, the City shall not be
required to perform any on-site work of any kind whatsoever or construct any
improvements, furnish any services or facilities, perform any maintenance or make any
repairs or alterations in or to the Leased Premises or the Cargo Facility to be situated on
the Leased Premises, or build any infrastructure necessary to service the Leased Premises
during the Term of this Lease (other than the City Infrastructure Improvements (as defined
in the Phase I Lease), the construction of which shall be governed by the terms of the Phase
I Lease);

(h) The Tenant hereby assumes the full and sole responsibility for (i) the
construction of the Cargo Facility; (ii) the condition, operation, repair, demolition,
replacement, maintenance and management of the Cargo Facility; and (iii) the performance
of, and/or compliance with, all covenants, conditions and restrictions of record
encumbering the Leased Premises from time to time;

(i) The Tenant will construct the Tenant Infrastructure Improvements,
provided that the City will be responsible to pay the costs of, or reimburse the Tenant for
paying the costs of, the Tenant Infrastructure Improvements through either direct payments
to the Tenant or through credits against Base Rent due under the Lease, as set forth in
Section 4.7 of this Lease and as set forth in the applicable Reimbursement Agreement
related to the applicable Tenant Infrastructure Improvements; and

) The Tenant has examined the zoning and building codes and other
applicable laws, statutes, ordinances and regulations relating to the Leased Premises and
has examined all applicable covenants, conditions and restrictions of record relating to the
Leased Premises, and the Tenant assumes all risks relating to compliance of the Leased
Premises with such zoning and building codes and such other applicable laws, statutes,
ordinances and rcgulations relating to the Leased Premises and all such applicable
covenants, conditions and restrictions of record when constructing, operating and
occupying the Cargo Facility and when operating, occupying and/or demolishing any
existing buildings, improvements or structures at the Leased Premises.

(k) With respect to any piles of soil, construction materials or debris located on
the Phase III Leased Premises as of the date of this Lease, the City shall endeavor to contact
the third parties that the City can identify as those who deposited such soil, construction
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materials or debris and direct such parties to remove such soil or debris. To the extent that
the City is unable to have such-piles of soil, construction materials or debris by third parties,
the Tenant shall be responsible, at its sole cost and expense, for the proper disposal of any

" Airport or third party generated soils, construction materials or debris which may be
located at the Phase 111 Leased Premises.

Without limiting the Tenant's acknowledgements, understandings, covenants and
agreements set forth in this Section 2.6 above, the Tenant understands, acknowledges, covenants
and agrees that: (i) THE CITY MAKES NO REPRESENTATION OR WARRANTY, EITHER EXPRESS OR
IMPLIED, AS TO THE CONDITION OF THE LEASED PREMISES, WHETHER THE LEASED PREMISES ARE
SUITABLE FOR THE TENANT'S USES, PURPOSES OR NEEDS OR REGARDING ANY OF THE MATTERS
DESCRIBED IN PARAGRAPHS (a) THROUGH (j) OF THIS SECTION 2.6 ABOVE; (ii) THE CITY MAKES NO
REPRESENTATION OR WARRANTY AS TO THE ENVIRONMENTAL CONDITION OF THE LEASED PREMISES;
AND (ii1) EXCEPT ASMAY RESULT FROM THE CITY'S DEFAULT IN ITS OBLIGATIONS UNDER THIS LEASE
WITH RESPECT TO THE LEASED PREMISES, THE TENANT WAIVES ANY AND ALL CLAIMS AGAINST
THE CITY AND THE CITY’S REPRESENATIVES WHICH MAY CURRENTLY EXIST OR WHICH MAY ARISE
IN THE FUTURE BY CONTRACT, AT COMMON LAW, IN EQUITY, OR UNDER STATUTE, NOW, OR AT ANY
TIME, IN EFFECT AND RELATING TO THE PHYSICAL CONDITION OF THE LEASED PREMISES.

Section 2.7.  Operation of Leased Premises Generally.

(a) Without limiting any other requirement set forth in this Lease, the Tenant
shall conduct its operations at the Leased Premises and shall operate the Cargo Facility, in
accordance with the requirements of this Lease, on a continuous basis during the Term of
this Lease, and conduct its operations at the Cargo Facility and at the Leased Premises in a
commercially reasonable manner in order to minimize the emanation of noise, vibration,
dust, fumes and odors, so as not to interfere with the use of adjacent areas at the Airport or
areas surrounding the Airport. At any time when the Cargo Facility is less than one
hundred percent (100%) leased, the Tenant shall at all times be actively pursuing Cargo
Facility Space Tenants to lease space at the Cargo Facility.

(b) The City and the Tenant acknowledge that the operation of the Tenant's
business at the Leased Premises will enhance the economic development of the City. The
Tenant's rights to use the Leased Premises are subject to the rights of the City, as landlord,
to take all reasonable steps necessary to monitor compliance with this Lease to ensure that
the Leased Premises are used and operated as required by this Lease.

(©) If the City receives and forwards to the Tenant any written complaint from
a third party concerning the Tenant's operation of its business at the Leased Premises, the
Tenant shall promptly respond to such complaint in writing within thirty (30) days of its
receipt and make a good-faith attempt to explain and resolve or rectify the cause of such
complaint. '

Section 2.8.  Title. The Tenant shall have the option, at its sole cost and expense, to direct
a title company to issue to the Tenant an ALTA Leasehold Title Insurance Policy, insuring the
Tenant's leasehold interest in the Leased Premises (the "Leasehold Title Insurance Policy™). The
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City agrees that while this Lease is in effect that it will not encumber the Leased Premises in such
a manner that such encumbrance adversely affects or may adversely affect the Tenant's quiet
enjoyment of the Leased Premises. The Tenant shall, at the Tenant's sole expense, deliver to the
City on the commencement of the Term an ALTA leasehold owner's title policy insuring the City’s
interest as lessor under this Lease in the same stated amount of as the Leasehold Title Insurance
Policy insuring the City's interest in the Leased Premises and subject only to the Permitted
Exceptions listed in Exhibit A attached hereto, and any other title matters resulting from the actions
of the City or its agents.

Section 2.9.  Manager, Availability of Employee for Entry. Throughout the Term, the
management, maintenance and operation of the Tenant's business at thc Leased Premises shall be
under the supervision and direction of an active, qualified, competent and experienced manager
who shall at all times be subject to the direction and control of the Tenant. The Tenant shall assign
such manager, or cause such manager to be assigned, a duty station or office at the Leased Premises
or at the leased premises under the Phase I Lease and such manager shall be available during
regular business hours to allow the City access to the Leased Premises. The Tenant shall at all
times during the absence of such manager provide the names and telephone numbers of at least
two (2) employees who can be contacted in the event of an emergency at the Leased Premises.
Further, the Tenant shall, at all times during construction of the Cargo Facility and thereafter
during the Term, have an employee authorized to make decisions for the Tenant available at the
Leased Premises or at the leased premises under the Phase I Lease or who may be contacted
immediately by telephone or other communication to permit the City timely entry onto the Leased
Premises or locked areas where required or permitted under this Lease.

Section 2.10. Permits and Vehicle Registration. The Tenant shall obtain all permits
required for conducting its business at the Leased Premises, shall register all vehicles as may be
required by laws and ordinances and display all permits or stickers as may be required. At the
City's written request, the Tenant shall provide evidence to the City that the Tenant has obtained
such permits and registrations.

Section 2.11.  Use of Leased Premises in Compliance with Law.

(a) The Tenant shall use the Leased Premises for Permitted Uses only.

(b) Upon completion of the construction of any Improvements, the Tenant shall
not operate or occupy, or permit the Leased Premises or any of the Improvements to be
operated or occupied, in whole or in part, in a manner which would in any way violate any
certificate of occupancy issued for any of the Improvements, or make void or voidable any
insurance then in force with respect to the Leased Premises or any of the Improvements, or
which would make it impossible. to obtain fire or other insurance thereon required to be
furnished by the Tenant under this Lease, or which would constitute a public or private
nuisance, or which would disrupt the safe, efficient and normal operations of the Airport.

© The Tenant shall not use or occupy, or permit to be used or occupied, the
Leased Premises or any of the Improvements, in whole or in part, in a manner which would
violate any present or future, ordinary or extraordinary, foreseen or unforeseen, laws,
statutes, ordinances or regulations of the federal, state or municipal governments or of any
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other governmental, public or quasi-public authorities now existing or hereafter created, to
the extent such governments or authorities have jurisdiction over the Leased Premises,
whether or not the City also is liable for such violation.

(d) The Tenant shall not use or occupy, or permit the use or occupancy of, the
Leased Premises or any of the Improvements, or permit any action to take place at, in or
on the Leased Premises or any of the Improvements, or any portion of the Leased Premises
or any of the Improvements, in a manner which would violate the terms, provisions,
covenants, conditions and restrictions relating to the use, occupancy and operation of the
Leased Premises or any of the Improvements contained in the Permitted Exceptions or as
set forth in any laws, statutes, ordinances or regulations which are applicable to the Tenant's
use, occupancy and/or operation of the Leased Premises or any of the Improvements (or
any portion thereof) or any document or agreement of record relating to the Leased
Premises (or any portion thereof).

Section 2.12. Primary Roads. The Tenant understands that Higgins Road and Mannheim
Road, two primary public thoroughfares over which the Tenant will have access to the Leased
Premises ("Primary Roads") and that the Primary Roads are operated and maintained by the State
and that the City has no control over traffic flow, repairs, or closures of the Primary Roads.

Section 2.13. Costs During Due Diligence Periods. All of the Tenant's costs and
expenses incurred in connection with the performance of all inspections and other due diligence
and in obtaining and reviewing all of the structural and geological reports, environmental
assessments, title commitments and title policies, and any other items deemed necessary by the
Tenant, whenever incurred, are the sole and absolute responsibility of the Tenant and such payment
obligations are in addition to and not as a credit against, the Combined Rent and other Rent payable
hereunder.

Section 2.14. Use of Common Areas. The Tenant and Tenant's Representatives, agents,
customers, invitees and Cargo Facility Space Tenants shall have the nonexclusive right, in
common with the City and its representatives, agents, customers, invitees and sublessees and all
others to whom the City has or may hereafter grant rights, to use the Common Areas as designated
from time to time by the City, subject to such reasonable regulations as the City may from time to
time impose. The Tenant agrees to abide by such regulations and to use its best efforts to cause
its permitted Tenant's Representatives and the employees, agents, customers, invitees and
employees of the Cargo Facility Space Tenants to conform to such regulations. The City may at
any time temporarily close any portion of the Common Area to make repairs or to do such other
acts in and to the Common Area as in its judgment may be desirable to improve the utilization
thereof, so long as such closure does not materially interfere with the Tenant's operation of the
Leased Premises. The Tenant shall not at any time interfere with the rights of the City and other
Third Party Tenants and their respective officers, employees, agents, customers, invitees and
sublessees to use any part of the Common Areas. Failure of the Tenant to abide by the City's rules
and regulations shall be considered to be a default by the Tenant hereunder, and shall entitle the
City to exercise any of its rights and/or remedies herein set forth.

Section 2.15. Closing of the Monitoring Wells. The City and the Tenant acknowledge
that there may be monitoring wells located at the Leased Premises (the "Monitoring Wells"). To
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the extent in the possession of the City, the City will deliver to the Tenant a list of all Monitoring
Wells and map prints with the locations of all Monitoring Wells. To the extent that there are
Monitoring Wells located at the Leased Premises, the City agrees to close the Monitoring Wells
in accordance with the procedures established by the USEPA and/or the IEPA, as applicable. The
Tenant and the City acknowledge that the closing of the Monitoring Wells may not occur until
after the Commencement Date, and that notwithstanding the fact that the Monitoring Wells are not
closed prior to the Commencement Date: (i) the Commencement Date shall occur as set forth in
Section 3.1 hereof; (ii) following the Commencement Date, the Tenant shall remain obligated to
pay Combined Rent, Maintenance Rent, Impositions, Capital Improvements and Maintenance
Reserve payments and all other Rent on the dates when such amounts are due and payable
hereunder; and (iii) the Tenant shall remain obligated to perform all other covenants, agreements,
obligations and liabilities under this Lease, including, without limitation, construction of the
Improvements within the time periods set forth herein, unless the failure to close the Monitoring
Wells impedes construction of the Improvements in a material way. To the extent the failure to
close a Monitoring Well impedes construction in a material way, such delay shall constitute a
Force Majeure Delay.

Section 2.16. Tenant Infrastructure Improvements. With respect to the construction and
development of the Cargo Facility on the Leased Premises, the City and the Tenant acknowledge
and agree that the infrastructure improvements described in this Section 2.16 below (and as more
fully described in Exhibit I attached hereto, the “Tenant Infrastructure Improvements’’) will need
to be constructed in order for the Tenant to operate the Cargo Facility on the Leased Premises upon
completion of construction of the Cargo Facility. The Tenant Infrastructure Improvements will be
constructed by the Tenant.

(a) Utility and South Access Road Improvements.

(1) As part of the Tenant Infrastructure Improvements to be constructed
by the Tenant, the Tenant shall construct an extension 1o the existing South Access
Road to allow the South Access Road to service the Phase III Leased Premises, as
more fully described in Exhibit I attached hereto. In addition to the extension of
the South Access: Road, certain utilities and related infrastructure will be
constructed under and/or along the South Access Road, as more fully described in
Exhibit 1 attached hereto (collectively, the “Utility and South Access Road
Improvements™).

(i1) The Tenant has estimated that the budget for the Utility and South

" Access Road Improvements to be $967,016.00 which includes a ten percent (10%)
construction contingency. (This amount does not include any estimated costs for
remediation of environmental conditions or disposal of Excess Soils.) The Tenant
shall deliver to the City within sixty (60) days of the date of this Lease, true, correct
and complete copies of the Tenant Infrastructure Improvements Design Plans for
the construction of the Utility and South Access Road Improvements and the
contracts for the construction of the Utility and South Access Road Improvements.
A final estimate {or the costs of the design and construction of the Utility and South
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Access Road Improvements shall be determined through consultation between the
City and the Tenant following the City’s receipt of the final Tenant Infrastructure
Improvements Design Plans for the construction of the Utility and South Access
Road Improvements and the applicable contracts for the construction of the Utility
and South Access Road Improvements (the “Final Utility and South Access Road
Cost Estimate™). Subject to the terms and conditions of the reimbursement
agreement between the City and the Tenant for the Utility and South Access Road
Improvements (the “Utility and South Access Road Reimbursement Agreement™),
the City shall reimburse the Tenant for the actual and verifiable costs for the design
and construction of the Utility and South Access Road Improvements approved by
the City, which amount shall not exceed the Final Utility and South Access Road
Estimate. As set forth in the Utility and South Access Road Reimbursement
Agreement, in the event the actual costs of the design and construction of the Utility
and South Access Road Improvements shall exceed the Final Utility and South
Access Road Improvements Estimate due to no fault, negligence, misconduct, or
omissions of the Tenant or the Tenant’s Contractor, the City and the Tenant shall
meet to discuss the reasons for the increased costs and the City will determine if it
will increase the amount it will pay for the costs of the design and construction of
the Utility and South Access Road Improvements over the Final Utility and South
Access Road Cost Estimate.

(iii) At the sole election of the City, the City shall reimburse the Tenant
for the actual and verifiable costs for the design and construction of the Utility and
South Access Road Improvements as determined pursuant to the terms and
provisions of in Section 2.16(a)(ii) above through (A) direct reimbursement by the
City to the Tenant and/or (B) rent credits against Combined Rent, which
reimbursement of the Tenant shall be pursuant to the terms and provisions of
Section 4.7 of the Lease and the terms and provisions of the Utility and South
Access Road Reimbursement Agreement.

(b) Taxilane NN Improvements.

(1) As part of the Tenant Infrastructure Improvements to be designed
and constructed by the Tenant, the Tenant shall construct (i) a Taxilane NN running
between the taxiway and the ramp servicing the Phase III Cargo Facility to allow
ingress and egress of aircraft utilizing the Phase III Cargo Facility, (ii) an Air Side
Service Road to allow vehicles ingress and egress to the Phase 111 Cargo Facility,
and (iii) construction of applicable utilities from the southern edge of the Taxilane
NN to the south side of the Air Side Service Road, as more fully described in
Exhibit I attached hereto (collectively, the “Taxilane NN Improvements™).

(1)  The Tenant has estimated that the budget for the Taxilane NN
Improvements is estimated to be $11,651,524.00 which includes a ten percent
(10%) construction contingency. (This amount does not include any estimated
costs for remediation of environmental conditions or disposal of Excess Soils.) The
Tenant shall deliver to the City within sixty (60) days of the date of this Lease, true,
correct and complete copies of the Tenant Infrastructure Improvements Design
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Plans for the design and construction of the Taxilane NN Improvements. The
contracts for the construction of the Taxilane NN Improvements will be delivered
to the City within one hundred and eighty (180) days of the date of this Lease. A
final estimate for the costs of the design and construction of the Taxilane NN
Improvements shall be determined through consultation between the City and the
Tenant after the Tenant provides to the City the final Tenant Infrastructure
Improvements Design Plans for the Taxilane NN Improvements and the applicable
contracts for the construction of the Taxilane NN Improvements (the “Final
Taxilane NN Cost Estimate™). Subject to the terms and conditions of the
reimbursement agreement between the City and the Tenant for the Taxilane NN
Improvements (the “Taxilane NN Reimbursement Agreement”), the City shall
reimburse the Tenant for the actual and verifiable costs for the design and
construction of the Taxilane NN Improvements approved by the City, which
amount shall not exceed the Final Taxilane NN Cost Estimate. As set forth in the
Taxilane NN Reimbursement Agreement, in the event the actual costs of the
construction of the Taxilane NN Improvements shall exceed the Final Taxilane NN
Estimate due to no fault, negligence, misconduct, or omissions of the Tenant or the
Tenant’s Contractor, the City and the Tenant shall meet to discuss the reasons for
the increased costs and the City will then determine if it will increase its payments
for the costs of the design and construction of the Taxilane NN Improvements over
the Final Taxilane NN Cost Estimate. '

(iii)) At the sole election of the City, the City shall reimburse the Tenant
for the actual and verifiable costs for the design and construction of the Taxilane
NN Improvements as determined pursuant to the terms and provisions of Section
2.16(b)(ii) above through (A) direct reimbursement by the City to the Tenant and/or
(B) rent credits against Combined Rent, which reimbursement of the Tenant shall
be pursuant to the terms and provisions of Section 4.7 of the Lease and the terms
and provisions of the Taxilane NN Reimbursement Agreement.

(iv)  The City has informed the Tenant that the City will seek FAA funds
for the construction of the Taxilane NN Improvements.  For the Taxilane NN
Improvements, where Federal Contract Requirements for FAA funded projects are
inconsistent with, or conflict with, City requirements, the Parties agree that the
Tenant will comply with Federal Contract Requirements in lieu of the City
requirements to the extent of such inconsistency. The Tenant shall notify the City
in writing whenever the Tenant believes that compliance with the Federal Contract
Requirements will prevent the Tenant from complying with City requirements with
respect to the construction of the Taxilane NN Improvements and the City will have
the opportunity to respond where the City does not reasonably believe there is an
inconsistency between the Federal Contract Requirements and the City
requirements.

(¢)  Revision of the Airside Perimeter of the Airport in the Vicinity of the Phase
HI Leased Premises.
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(1) As part of the Tenant Infrastructure Improvements to be designed
and constructed by the Tenant, the Tenant shall reconfigure the Airside perimeter
of the Airport in the vicinity of the Phase III Leased Premises so that the
construction of certain portions of the Utility and South Access Road
Improvements, the Taxilane NN Improvements, and the Phase Ill Cargo Facility
will be constructed on the Landside of the Airport and certain portions of the
foregoing will be constructed on the Airside of the Airport, all subject to the prior
approval of the City. Upon completion of the construction of each of the foregoing,
the Airside perimeter of the Airport shall be reconfigured so that the Utility and
South Access Road Improvements, the Taxilane NN Improvements, and the Phase
III Cargo Facility, excepting certain areas, will be included within the Airside
portion of the Airport, as more fully described in Exhibit I attached hereto
(collectively, the “Airside Perimeter Work™), and subject to the approval of the
Transportation Security Administration.  The Parties shall work together to
minimize the work that will need to be performed on the Airside portion of the
Airport. The parties agree that prior to the commencement of the construction of
the Tenant Infrastructure Improvements that the Tenant shall deliver to the City its
proposal for the timing- and location of the Airside perimeter during such
construction for review by the City, provided that no construction on the Tenant
Infrastructure Improvements until the City and the Tenant have agreed to the
Airside perimeter at the Airport during all phases of the construction of the Tenant
Infrastructure Improvements.

(i)  The City and the Tenant agree that the initial budget for the Airside
Perimeter Work is estimated to be $1,700,000.00 which includes a ten percent
(10%) construction contingency. The Tenant shall deliver to the City within sixty
(60) days of the date of this Lease, true, correct and complete copies of the Tenant
Infrastructure Improvements Design Plans for the design and construction of the
Airside Perimeter Work and the contracts for the construction of the Airside
Perimeter Work. A final estimate for the costs of the design and construction of the
Airside Perimeter Work shall be determined upon consultation between the City
and the Tenant after the Tenant provides to the City the final Tenant Infrastructure
Improvements Design Plans for the Airside Perimeter Work and the applicable
contracts for the construction of the Airside Perimeter Work (the “Final Airside
Perimeter Work Cost Estimate™). Subject to the terms and conditions of the
reimbursement agreement between the City and the Tenant for the Airside
Perimeter Work (the “Airside Perimeter Work Reimbursement Agreement”), the
City shall reimburse the Tenant for the actual and verifiable costs for the
construction of the Airside Perimeter Work approved by the City, which amount
shall not exceed the.Final Airside Perimeter Work Cost Estimate.  As set forth in
the Airside Perimeter Work Reimbursement Agreement, in the event the actual
costs of the design and construction of the Airside Perimeter Work shall exceed the
Final Airside Perimeter Work Cost Estimate due to no fault, negligence,
misconduct, or omissions of the Tenant or the Tenant’s Contractor, the City and the
Tenant shall meet to discuss the reasons for the increased costs and the City will
then determine if it will increase its payments for the costs of the design and
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construction of the Airside Perimeter Work over the Final Airside Perimeter Work
Cost Estimate.

(iii) At the sole election of the City, the City shall reimburse the Tenant
for the actual and verifiable costs for the construction of the Airside Perimeter Work
as determined pursuant to the terms and provisions of Section 2.16(c)(ii) above
through (A) direct reimbursement by the City to the Tenant and/or (B) rent credits
against Combined Rent, which reimbursement of the Tenant shall be pursuant to
the terms and provisions of Section 4.7 of the Lease and the terms and provisions
of the Airside Perimeter Work Reimbursement Agreement.

(d) Tug Road. The Tenant shall have the same rights, and the City shall have
the same obligations, with respect to the Tug Road, as set forth in Section 2.16(c) of the
Phase I Lease.

(e) Tenant Infrastructure Improvements Design Plans.

@) The Tenant shall be responsible for completing the preparation of
the plans for the design of the Tenant Infrastructure Improvements consisting of the
Utility and South Access Road Improvements, the Taxilane NN Improvements, and
the Airside Perimeter Work, all as more fully described in Exhibit I (collectively,
the “Tenant Infrastructure Improvements Design Plans™). The Tenant shall be
responsible for the construction of the Tenant Infrastructure Improvements in
compliance with the Tenant Infrastructure Improvements Design Plans that have
been completed and approved by the City, which reimbursement will be pursuant
to the terms and provisions of the Utility and South Access Road Reimbursement
Agreement, Taxilane NN Reimbursement Agreement, and the Airside Perimeter
Work Reimbursement Agreement, respectively The City shall be responsible for
the payment of the costs of the completion of the Tenant Infrastructure
Improvements Design Plans. Notwithstanding the above provisions of this Section
2.16(e), the Tenant shall be responsible, at its sole cost and expense, for
constructing any lines for Utilities within the boundary of the Leased Premises and
for connecting the lines for Utilities to the Utilities portion of the Tenant
Infrastructure Improvements to be located at the boundary of the Leased Premises.

(i)  The Tenant will not modify or change the Tenant Infrastructure
Improvements Design Plans in any manner whatsocver without the prior written
consent of the City; provided that the City agrees not to unreasonably withhold,
delay or condition its consent to immaterial field changes to the Tenant
Infrastructure Improvements Design Plans. Any change orders relating to the
construction of the Tenant Infrastructure Improvements are subject to the prior
written consent of the City and the City agrees to endeavor to respond within seven
(7) Business Days following the receipt of a request for consent to a proposed
change order to the Tenant Infrastructure Improvements Design Plans. To the
extent the Tenant Infrastructure Improvements Design Plans are modified in such
a manner that Exhibit I attached hereto has to be revised to conform with the
modification of the Tenant Infrastructure Improvements Design Plans, the City and
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the Tenant agree to modify Exhibit I to reflect the revisions to the Tenant
Infrastructure Improvements Design Plans; provided that notwithstanding any
modification to the Tenant Infrastructure Improvements Design Plans, the Tenant
Infrastructure Improvements shall be of a quality at least equal to the quality of the
Tenant Infrastructure Improvements as originally set forth in Exhibit to this Lease.

€y} Taxilane Improvements. As set forth in Section 2.16(e) of the Phase I Lease,
the Tenant shall have the same rights with respect to the use of the Taxilane Improvements
as the tenant under the Phase I Lease.

(g) Assignment of Design Documents. On the Effective Date or promptly
following the Effective Date, the City will deliver to the Tenant all current design
documents in the possession of the City relating to the Tenant Infrastructure Improvements,
if any, and the Tenant agrees to diligently complete such design plans by contracting with
the original design engineer or with such other third party design engineer such that the
Tenant Infrastructure Improvements can be completed by the end of the thirty-six (36)
month construction period for the Improvements to be constructed pursuant to the terms
and provisions of this Lease.

(h) Construction Permits for the Tenant Infrastructure Improvements.
Following the Effective Date and completion of the Tenant Infrastructure Improvements
Design Plans to the extent necessary, the Tenant agrees to promptly apply for all
Construction Permits and proceed diligently until all applicable Construction Permits have
been obtained.

(1) Construction _and Installation of Utilities within the Phase III Leased
Premises. Notwithstanding the above provisions of this Section 2.16, the Tenant shall be
responsible, at its sole cost and expense, for constructing any lines for Utilities within the
boundary of the Phase 111 Leased Premises and for connecting the lines for Utilities to the
Utilities portion of the Tenant Infrastructure Improvements to be located at the boundary
of the Phase III Leased Premises.

)] Completion of Tenant Infrastructure Improvements. Upon the completion
of the construction of the Tenant Infrastructure Improvements, the Tenant shall deliver to
the City a completion certificate in the form described in Section 5.9(a) of this Lease.

Section 2.17. Use of Ramp. 1t is understood by the City and the Tenant that to the extent
that the Ramp is not being used at any time by a Cargo Facility Space Tenant or any carrier or
airlines that has a contractual right to use the Ramp pursuant to a contractual agreement with a
Cargo Facility Space Tenant, the Tenant agrees that it will allow, or otherwise shall request the
Cargo Facility Space Tenants to allow, the Ramp to be available for use by any carrier that provides
cargo service at the Airport, subject to a reasonable contractual arrangement allowing such use,
which contract shall include reasonable rental provisions, an indemnification of the Tenant, the
Cargo Facility Space Tenants, and the City, and insurance coverage that satisfies the City’s
insurance requirements.
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ARTICLE 3
TERM
Section 3.1.  Term of Lease.

(a) Term. (i) The Term of this Lease for the lease of the Leased Premises from
the City to the Tenant shall be indivisible and non-severable, shall be for a period of thirty-
five (35) years which thirty-five (35) year period shall commence on the Date of Beneficial
Occupancy (the “Commencement Date”) and shall expire at 11:59 p.m. Chicago time on
the date immediately prior to the thirty-fifth (35th) anniversary date of the Commencement
Date (the "Phase III Termination Date"), unless this Lease is terminated on an earlier date
pursuant to the terms and provisions of this Lease (the “Term™ or the "Phase III Term").
The City and the Tenant agree to promptly memorialize the Commencement Date in
writing following the determination of the Commencement Date.

(b) Possession of the [eased Premises. Possession of the Leased Premises shall
be delivered to the Tenant on the Effective Date.

Section 3.2.  Holdover of Leased Premises. In the event of the continued occupancy by
the Tenant of all or a portion of the Leased Premises after the Termination Date or any prior date
following the expiration or termination of this Lease without the prior written consent of the City,
the Tenant shall pay Combined Rent and other Rent for the entire holdover period for the
applicable portion of the Leased Premises at one hundred fifty percent (150%) of the amount of
the annual rate of the Combined Rent and other Rent last payable, on a per diem basis, during the
last calendar year falling within the Term. No occupancy by the Tenant after the expiration or
other termination of this Lease shall be construed to extend the Term. Also, in the event of any
unauthorized and willful occupancy after expiration or termination of this Lease, the Tenant shall
indemnify the City against all damages arising out of the Tenant's remaining in possession of the
Leased Premises during the holdover period.

Section 3.3.  Return of the Leased Premises.

(a) On or prior to 11:59 p.m. Chicago time on the Phase III Termination Date
or on or prior to 11:59 p.m. Chicago time on the day of such earlier termination of this
Lease in accordance with its terms, time being of the essence, the Tenant shall return to the
City the Leased Premises in good condition and repair, excluding ordinary wear and tear,
and the Tenant shall remove all personal property and trade fixtures (including all
equipment) of the Tenant from the Leased Premises prior to the Termination or such earlier
date of termination.

(b) The Tenant shall not remove any permanent Improvements constructed on
the Leased Premises, including the Fuel System, the Trunkline to the Fuel System or any
portion of the Fuel System or the Cargo Facility, or any fixtures (other than trade fixtures
which have been installed by the Tenant for the Tenant's specific use of the Improvements)
without the City's prior written approval or permission. The Tenant shall repair any
damage to the Leased Premises or the Improvements, including the Fuel System, caused
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by the Tenant's removal of any of the personal property or trade fixtures. All such removal
and repair required of the Tenant pursuant to this Section 3.3 shall be at the Tenant's sole
cost and expense. If the Tenant fails to remove any items required to be removed by the
Tenant hereunder or fails to repair any resulting damage prior to the termination of this
Lease, then the City may remove said items, and repair any resulting damage and the
Tenant shall pay the City's out-of-pocket costs of any such removal and repair, together
with interest thereon at the Default Rate from and afier the date such costs were incurred
until receipt of full payment therefor. The Tenant shall also furnish to the City (with respect
to the Improvements if not previously delivered to the City), and the City shall have the
right to utilize a complete set of the "as-built" plans and specifications for all of the
Improvements in connection with any construction, repairs, demolition, restoration,
improvement or other work performed by, or for the benefit of, the City with respect to the
Improvements or with respect to the area at, or in the vicinity of, the Leased Premises.
Upon the written request of the City, the Tenant shall also deliver to the City all final reports
prepared for the Tenant on the environmental or physical condition of the Leased Premises
to the extent not previously delivered to the City. Upon termination or expiration of this
Lease, the Tenant shall disclose to the City the existence of any USTs at the Leased
Premises which were either installed or utilized by the Tenant and, at the City's option, any
such USTs at the Leased Premises shall be deemed conveyed to the City, or shall be
removed from the Leased Premises at the sole cost and expense of the Tenant. The Tenant
shall confirm any such conveyance of USTs by a bill of sale for such USTs to the City, if
requested by the City. The Tenant shall perform any removal of USTs required by the City
in accordance with the provisions of Article 13 of this Lease, including without limitation,
in accordance with all Environmental Laws. Notwithstanding the foregoing, the Tenant
may, at its option, at any time during the Term of this Lease or upon expiration or
termination of this Lease, remove any USTs at the Leased Premises, in accordance with all
Environmental Laws and in accordance with Article 13 of this Lease.

Section 3.4.  Reversion to the City; Quit Claim Deed. From the Effective Date, this Lease
conveys to the Tenant a leasehold estate in the Leased Premises, and it is intended by the City and
the Tenant that the City shall be forever the holder of fee simple title to the L.eased Premises, and
upon completion of construction, the Tenant Infrastructure Improvements. On the last day of the
Term, or upon any earlier termination of this Leasc or upon any earlier termination of the Tenant's
right of possession under this Lease, the Tenant shall have no further interest in, or right to, the
Leased Premises, the Cargo Facility or any of the other Improvements. Upon termination of this

-Lease and at the request of the City, the Tenant shall execute and deliver to the City (in recordable
form) all documents deemed reasonably necessary by the City to evidence such conveyance,
including, without limitation, a quit claim deed and a document (in recordable form) with respect
to the Leased Premises, the Cargo Facility and all other Improvements. The Tenant covenants and
agrees that on the Termination Date or otherwise upon termination of this Lease in accordance
with its terms, the Leased Premises, including the Cargo Facility and all of the other Improvements,
shall vest in the City free of all liens, mortgages, security interests and encumbrances caused or
permitted by the Tenant. The Tenant shall also deliver to the City true and complete maintenance
records for the Leased Premises, including the Cargo Facility, for the seven (7) year period prior
to the termination of this Lease, all original licenses and permits then pertaining to the Leased
Premises, permanent certificates of occupancy then in effect for the Cargo Facility, and all
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assignable warranties and guarantees then in effect which the Tenant has received in connection
with any work or services performed with respect to the Leased Premises, or with respect to the
equipment installed at the Leased Premises, together with a duly executed assignment of any of
the foregoing to the City. All maintenance and service contracts affecting the Leased Premises
entered into by the Tenant shall terminate on the last day of the Term or upon any earlier
termination of this Lease or upon the earlier termination of the Tenant's right of possession under
this Lease.

Section 3.5.  City’s Option 1o Buy Out Tenant’s Leasehold Estate.

The City shall have the right and option (the “Option ") on the fifieenth (15") anniversary
of the Commencement Date (the “Buy-Out Date ) to buy out the Tenant’s leasehold estate in the
Leased Premises (the “Leasehold Estate”), and thereby terminating the Leasehold Estate for any
purpose. The City's decision and election to buy out the Leasehold Estate shall be conclusive and
not subject to challenge by the Tenant or any third person whatsoever. The City’s early termination
of this Agreement is provided for under the following conditions:

(a) The City may exercise its Option to buy out the Leasehold Estate, by giving
the Tenant not less than two hundred seventy (270) calendar days advance written notice
of its intention to exercise the Option ("Option Notice").

(b) Upon the exercise of the Option, the effective date of the purchase of the
Leasehold Estate and the date of termination of this Lease shall be later of the fifteenth
anniversary date of the Commencement Date or the date the City tenders the Buy-Out
Amount. The date of termination of the Lease if the Option is exercised is hereinafter
referred to as the “Option Termination Date.”

() If the City exercises its Option to buy-out this Lease, the “Buy-Out
Amount” shall be equal to the greater of: (i) appraised value of the remaining term of the
Leasehold Estate, taking into account that the Phase III Cargo Facility is situated on the
Leased Premises (the “Appraised Value); or (ii) one-hundred percent (100%) of the Pay-
Off Amount (as defined in Section 3.5(d) below). For purposes of this Section 3.5(c), the
Appraised Value shall be determined as follows:

(i) To determine the Appraised Value the Tenant and the City shall each, within
45 days from the date the Tenant receives the Option Notice, select an independent
appraiser with not less than 10 years of experience in the business of appraising
commercial real estate in the northwest area of metropolitan Chicago, and at or
near O’Hare International Airport, and who is an S.R.P.A. or S.R.E.A. designated
member of the Society of Real Estate Appraisers or an M.A.J. designated member
of the American Institute of Real Estate Appraisers or a comparable organization
(the appraisers selected by the City and the Tenant shall each be referred to herein
as an “Initial Appraiser™).
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(i)  Each Initial Appraiser shall submit to the City and the Tenant, within the 30
days after both appointments, its written determination of the Appraised Value in
the form of a MAI Appraisal. If the determination of the Appraised Values by
the Initial Appraisers are less than five percent (5%) apart (i.e., the higher appraisal
is less than one hundred five percent (105%) of the lower appraisal), the Appraised
Value shall be determined by taking the average of the two appraisals. In the event
the Appraised Values determined by the Initial Appraisers are five percent (5%)
or more apart (i.e., the higher appraisal is one hundred five percent (105%) or more
of the lower appraisal), the Initial Appraisers shall, within fourteen (14) days after
submittal of both appraisals, select a third appraiser who meets the same criteria
as required of an Initial Appraiser ( “Third Appraiser ). The Third Appraiser shall
submiit to the City and the Tenant, within 30 days after its appointment, its written
determination of the Appraised Value in the form of a MAI Appraisal. If the
appraisal of the Third Appraiser is ten percent (10%) or less at variance from the
point that is equidistant between the appraisals of the Initial Appraisers, the
average of the three appraisals shall determine the Appraised Value. If the
appraisal of the Third Appraiser is more than ten percent (10%) at variance from
the point that is equidistant between the appraisals of the Initial Appraisers, the
Appraised Value shall be determined by taking the average of the two closest
appraisals.

(iii) If either party fails to designate an Initial Appraiser as herein required, the
Initial Appraiser designated by the other party shall conduct the appraisal herein
required and his or her determination shall be binding upon the parties.

(iv) 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 appraiser as herein provided shall be
final and binding upon the parties and a final judgment thereon may be entered in
a court of competent jurisdiction on the petition of either party.

(d) If the City exercises its Option the City will tender to the Permitted
Leasehold Mortgagee (and deduct from the Buy-Out Amount due to the Tenant, if any)
that amount (the “Pay-Off Amount ) equal to (i) the then outstanding principal amount of
the loan secured by the Leasehold Mortgage, together with all accrued and unpaid interest
through the date of tender of the Pay-Off Amount and prepayment penalties and other
lender charges, less (ii) any amounts attributable to charges incurred because principal or
interest payments were not paid.by Tenant as and when due, such as late charges or
additional interest. The City shall not be liable for or required to pay any amounts
attributable to charges incurred because principal or interest amounts were not paid by the
Tenant as and when due. The Tenant shall reimburse the City for any interest which is paid
by the City as part of the Pay-Off Amount.



(e) The Tenant agrees to cause the Leasehold Mortgagee to provide to City a
debt service schedule prepared in accordance with generally accepted accounting standards
(“Debt Service Schedule") in anticipation of the payment of the loan in full on the Option
Termination Date which shall: (i) state the original outstanding principal amount of the
loan; (ii) show the schedule of amortization of such financing over the term of the loan,
provided all principal and interest payments are paid in the amounts and on the dates
required by the loan documents; (iii) state the Pay-Off Amount for the loan, (iv) show any
amounts that are attributable-to charges incurred because principal or interest amounts were
not paid as and when due, such as late charges or additional interest charges. The Debt
Service Schedule shall be accompanied by appropriate back-up documentation supporting
the manner in which the Debt Service Schedule was derived.

® It shall be Tenant’s responsibility to cause the Leasehold Mortgagee to: (i)
provide the Debt Service Schedule to the City, together with such documentation as may
be requested by City to verify the Debt Service Schedule; (ii) accept the Pay-Off Amount
from the City; and (iii) record a satisfaction of the Leasehold Mortgage. The Tenant and
the Leaschold Mortgagee shall maintain their books and records in accordance with
generally accepted accounting principles, and shall provide such documentation as the City
may request.

(2) In the event of any termination of the Leasehold Estate pursuant to the
provisions of this Section 3.5: (i) the Tenant shall vacate the Leased Premises and shall
leave the Leased Premises free and clear of all liens, claims and encumbrances whatsoever
as may have been caused by Tenant, other than the Cargo Facility Space Leases which are
in effect; (ii) all Cargo Facility Space Leases shall be assigned to the City or such entity as
the City shall designate and City shall be entitled to record such assignments in the Office
of the Recorder of Deeds of Cook County, and the Tenant shall deliver all documents
relating to the Phase 111 Cargo Facility and the Cargo Facility Space Leases and all deposits
and pre-paid rentals paid by the Cargo Space Facility Tenants; (iii) the City and the Tenant
shall prorate all real estate taxes and other pro-ratable expenses of the Leased Premises to
the date of final termination of this Lease and (iv) the parties shall be released of all further
obligations to each other under this Lease, except for liabilities that have accrued prior to
the date of termination of the Leasehold Estate including without limitation, the Buy-Out
Amount, any unpaid Rent due hereunder, and any interest that the City has paid to the
Leasehold Mortgagee as part of the Pay-Off Amount. The right of termination pursuant to
the provisions of this Section 3.5 is in addition to any other right of termination available
to the City under other provisions of this Lease.

(h) In the event the City exercises the Option, the City shall be required to
tender the Buy-Out Amount calculated in accordance with the provisions of this Section
3.5 not later than one hundred eighty (180) days from the date the Buy-Out Amount is
determined; provided that the City may unilaterally terminate the exercise of the Option
and unilaterally terminate its obligation to tender the Buy-Out Amount if the City sends
written notice to thc Tenant not more than ninety (90) days from the date the Buy-Out
Amount is determined of the City’s intention to terminate the Option.



) In the event the City exercises the Option, the City shall pay the fees and
costs of the Initial Appraiser appointed by the City and the Tenant shall pay the fees and
costs of the Initial Appraiser appointed by the Tenant and the City and the Tenant shall
each pay one-half of the fees and costs of the Third Appraiser, if any; provided that if the
City terminates the Option and the obligation to tender the Buy-Out Amount as provided
in Section 3.5(h) above, the City shall be obligated to pay (or reimburse the Tenant for) all
of the fees and expenses of both Initial Appraisers and of the Third Appraiser, if any.

)] Provided that the City has received the Permitted Leasehold Mortgagee’s
address for notice, promptly after sending the Option Notice to the Tenant, the City agrees
that it will simultaneously send a copy of the Option Notice to the Permitted Leasehold
Mortgagee. The Tenant consents to the City’s sending to the Permitted Leasehold
Mortgagee a copy of the Option Notice as provided herein above.

ARTICLE 4
RENT

Section 4.1.  Place of Payment. The Tenant covenants and agrees to pay to the City all
of the Combined Rent and all other Rent and all other amounts owed to the City under this Lease
without off-set, deduction or discount (except as otherwise expressly set forth in this Lease), in
lawful 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 the Tenant by written notice. Payment of Combined Rent and all other Rent is independent
of every other covenant and obligation in this Lease. The City shall not be obligated to bill the -
Tenant for the Combined Rent or any other Rent or any other amounts owed to the City under this
Lease. Payment by the Tenant to the City of compensation pursuant to this Lease shall not be
considered to be a tax and shall be in addition to and exclusive of all license fees, taxes or franchise
fees which the Tenant may now or in the future be obligated to pay to the City, including under
any use agreement or any other agreement with the City.

Section 4.2.  Phase 11l Maintenance Rent and Phase 111 Base Rent.

(a) Subject to the provisions in Section 4.2 (c) below, the Tenant covenants and
agrees to pay maintenance rent for the Leased Premises as calculated in Exhibit B-1
attached hereto (the “Maintenance Rent” or the “Phase 11l Maintenance Rent ) in advance
and in monthly installments equal to one-twelfth (1/12th) of the aggregate amount of
annual Phase III Maintenance Rent commencing on the Effective Date (the “Phase 111
Maintenance Rent Commencement Date’’) and on the first day of each calendar month
thereafter to the date immediately prior to the Phase 11 Base Rent Commencement Date
(as such Phase III Maintenance Rent shall be increased as provided in Exhibit B-1);
provided, however, if the Phase lI1 Maintenance Rent Commencement Date is not the first
day of any calendar month or the Termination Date is not the last day of any calendar
month, the monthly installment of Phase I1II Maintenance Rent for such month shall be
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adjusted ratably on the basis of the number of days in the partial month for which the
payment is due.

(b) Notwithstanding whether the Commencement Date has occurred, the Tenant
covenants and agrees 1o pay during the Term, and in the case where the date set forth in
Section 4.2(b)(iii) below is the Phase III Base Rent Commencement Date, the Tenant
covenants and agrees to pay, prior to the Commencement Date of the Term, Base Rent
commencing on the Base Rent Commencement Date for the Leased Premises as calculated
in Exhibit B-2 attached hereto in advance and in monthly installments equal to one-twelfth
(1/12th) of the aggregate amount of annual Base Rent on the first day of each calendar
month (as such Base Rent shall be increased as provided in Exhibit B-2) commencing on
the earlier of (the “Phase Il Base Rent Commencement Date”’):

(i) The date when the initial certificate of occupancy is issued for any
warehouse portion of the Phase III Cargo Facility by the City of Chicago
Department of Buildings;

(ii) Three (3) years following receipt by the Tenant of Construction Permits
for the Phase III Cargo Facility (subject to Force Majeure Delays and the provisions
of Sections 4.2(¢) or 13.13 below which result in a delay of the construction of the
Phase III Cargo Facility); or

(iii) May 1, 2023;

provided, however, if the Phase 1] Base Rent Commencement Date is not the first day of
any calendar month or the Termination Date is not the last day of any calendar month, the
monthly installment of Base Rent for such month shall be adjusted ratably on the basis of
the number of days in the partial month for which the payment is due.

(¢) The construction for the Improvements (the “Phase Il Construction Period”)
commencing with the issuance of the Construction Permits for the construction of the
Improvements is anticipated to be not longer than thirty-six (36) months (subject to Force
Majeure Delays). If, as a result of the environmental remediation work to be performed by
the Tenant under Section 13.13 of this Lease, the Phase 111 Construction Period will exceed
thirty-six (36) months, the City and the Tenant shall enter into a written agreement
extending the date set forth in Section 4.2(b)(ii) above by the number of days the Phase 111
Construction Period is extended beyond the original thirty-six (36) month period as a result
of the declays directly caused by the environmental remediation work performed at the
Phase III Leased Premises.

Section 4.3.  [Intentionally Omitted]

Section 4.4.  [Intentionally Omitted].
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Section 4.5.  Percentage Rent.

(a) In addition to the Phase 111 Maintenance Rent and the Phase 111 Base Rent
and all other Rent payable by the Tenant under this Lease, the Tenant covenants and agrees
to pay during the Term as additional rent hereunder an amount equal to three percent (3%)
of any Gross Revenue generated by the Leased Premises and the Cargo Facility during
each calendar quarter and in the manner hereinafter set forth (the "Percentage Rent").

(b) Payments of Percentage Rent shall be paid quarterly and shall be due and
payable quarterly each year (i) on May 1 of each year for the preceding calendar quarter
ending on March 31 of each year during the Term, (ii) on August 1 of each year for the
preceding calendar quarter ending on June 30 of each year during the Term, (iii) on
November 1 of each year for the preceding calendar quarter ending on September 30 of
each year during the Term, and (iv) on February 1 of each year for the preceding calendar
quarter ending on December 30 of each year during the Term. Each payment of Percentage
Rent shall be accompanied by a certificate of the chief financial officer of the Tenant as to
the amount and method of calculation of Gross Revenue and Percentage Rent, setting forth
all of the components of Gross Revenue for such calendar quarter and including the
financial statement required below.

Percentage Rent shall also be payable by the Tenant for the final calendar quarter
of the Term on a prorated basis if the Term ends prior to the end of such calendar quarter.

(©) In addition to the quarterly certificates required under Section 4.5(b) above,
the Tenant shall within forty-five (45) days after the end of each Lease Year deliver to the
City an annual financial statement for the immediately preceding Lease Year certifying the
amount of the Gross Revenue for such Lease Year. Such statement shall set forth in detail
reasonably satisfactory to the. City the computation of the Gross Revenue (including all
components thereof), and Percentage Rent for such year, together with such other
information as the City may deem reasonably necessary for the determination of the
Percentage Rent. Except for such changes as are necessary to calculate the Gross Revenue,
the statements required above shall be prepared in accordance with generally accepted
accounting principles on the accrual basis consistently applied and otherwise in such
manner as the City shall have approved in writing.

- (d) For purposes of this Lease, "Gross Revenue" shall mean, with respect to
each calendar quarter or each Lease Year, as applicable, all “Monthly Net Rent” (as defined
in the Cargo Facility Space Leases), or other payments constituting base rent, or other
amounts in lieu of “Monthly Net Rent” or other base rent received by, or on behalf of, the
Tenant under each of the Cargo Facility Space Leases, office space leases or other leases
or subleases of the Cargo Facility or the Leased Premises; amounts paid under any business
interruption insurance or loss of rents of insurance policy relating to the Cargo Facility;
termination fees paid by any Cargo Facility Space Tenants, office space tenants, or other
tenants or sub-tenants; and damages in lieu of rent payable by Cargo Facility Space
Tenants, office space tenants or other tenants or sub-tenants on account of a default.
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(¢)  The Tenant shall keep complete and accurate accounts, records and books
of all Gross Revenue and other information necessary or pertinent to determine the amount
of Percentage Rent, including any records prepared for electronic data processing and all
records prepared as a result of such processing, all of which shall be kept by the Tenant at
its local office or at the Tenant's management office for the Leased Premises for at least
seven (7) years after each annual financial statement has been delivered to the City.

® The Tenant's books of account and records shall be made available to the
City and its agents (or copies shall be furnished at the City's request) at all times, on not
less than five (5) days' notice, during regular business hours for examination and audit. If
such books and records are located outside the City of Chicago, the Tenant shall make them
available to the City within the City of Chicago. If the results of such examination by the
City establish a deficiency in Percentage Rent payable to the City, the Tenant shall within
ten (10) days, pay to the City the amount of the deficiency. In the event that a deficiency
in such Percentage Rent of five percent (5%) or more is established for any calendar year,
the Tenant shall pay the full cost of any examination requested by the City and shall also
pay interest on said deficiency in Percentage Rent from the time it should have been paid
until the date said at the Default Rate. The inspection on behalf of the City may be made
by an officer, employee or other designee of the City.

(2) The City shall not, as a result of the rights granted herein to receive
Percentage Rent, be considered as a co-owner, co-partner or co-venturer with the Tenant
in the Leased Premises.

Section 4.6.  Proceeds Rent.

(a) In addition to Base Rent and all other Rent payable by the Tenant under this
Lease, but subject 1o the provisions of Sections 4.6A, 4.6B and 4.6C below, the Tenant
covenants and agrees to pay during the Term, as additional Rent hereunder, an amount
equal to three percent (3%) of any Gross Proceeds (as hereinafter defined) from a Financing
(as hereinafter defined) or Sale (as hereinafter defined) of the Tenant's leasehold interest in
the Leased Premises, or any portion thereof, as the case may be, at the times and in the
manner hereinafter set forth (the "Proceeds Rent").

(b) Payments of the Proceeds Rent shall be paid immediately upon a Sale or
Financing, as follows: upon payment of such portion of the purchase price in a Sale and
each funding of Debt in a Financing, accompanied by a certificate of the chief financial
officer of the Tenant as to the amount of Gross Proceeds of the Sale or Financing. At the
election of the City, the City and the Tenant shall coordinate payment of the Proceeds Rent
through an escrow.

() Subject to the terms and provisions of Section 11.8 of this Lease, the Tenant
shall, at the time of each Sale or Financing, deliver to the City a statement certifying the
amount of the Gross Proceeds for such Sale or Financing and the amount of the Proceeds
Rent due and payable to the City. Such statement shall set forth in detail reasonably
satisfactory to the City the computation of Gross Proceeds, and Procecds Rent therefor,
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together with such other information as the City may deem reasonably nccessary for the
determination of the Proceeds Rent. Except for such changes as are necessary to calculate
the Gross Proceeds from the Sale or Financing, as the case may be, the statements required
above shall be prepared in accordance with generally accepted accounting principles on
the accrual basis consistently applied and otherwise in such manner as the City shall have
approved in writing.

(d) Solely for purposes of this Section 4.6 and Sections 4.6A, 4.6B, and 4.6C
below, capitalized terms set forth below shall have the meanings ascribed to them below.

(1) "Affiliate" shall mean a Person, controlling, controlled by, or under
the common control of or in other active business with the Tenant. If the Tenant 1s
(A) a corporation, then any officer, employee, director or stockholder of such
corporation; (B) a partnership or joint venture, then any partner or joint venturer or
employee of such partnership or joint venture; (C) a limited liability company, then
any member or employee of such limited liability company; (D) a trust, then any
trustee, officer or employee of the trust or the of such entity; (E) an Illinois or other
land trust, then any owner of any portion of the Beneficial Interest in, or power of
direction over, such land trust; or (F) in the case of individuals, Persons who are
related by blood or marriage, shall be an "Affiliate".

(1) "Beneficial Interest" shall mean the interest of the Beneficiary in any
trust of which it is beneficiary, if the Tenant is ever a land trust or other trust.

(iii)  "Beneficiary" shall mean the beneficiary under a trust which at any
time the Tenant is a trustee under a land trust or other trust.

(iv)  "Debt" shall mean the principal amount of indebtedness of the
Tenant for borrowed money secured by a Leasehold Mortgage, any rights, title or
interest in the Tenant's interest under this Lease or a Beneficial Interest.

) "Financing" shall mean the placement and funding of any Debt.

(vi)  "Gross Proceeds" shall mean (A) the purchase price in a Sale
(including, without limitation, (I) the principal and interest of any Debt to which
the Sale is subject or which is assumed and (II) the fair market value of any
consideration consisting of property other than cash), and (B) the amount of the
Debt in the case of a Financing, less the amount of Gross Proceeds on which the
Tenant has previously paid Proceeds Rent to the City in connection with a
Financing pursuant to this Section 4.6.

(vii)  "Leasehold Mortgage" shall mean any mortgage of the Leasehold

Estate or any right, title or interest in the Tenant's interest under this Lease or a
Beneficial Interest.

38



(viii) “Limited Proceeds Rent Waiver " shall have the meaning set forth in
Section 4.6B(a) of this Lease below.

(ix)  “Limited Proceeds Rent Waiver Outside Date” shall have the
meaning set forth in Section 4.6B(a) of this Lease below.

(x) “Permitted Transfers” shall have the meaning set forth in Section
4.6A(b) of this Lease below.

(ix)  "Sale" shall mean (A) a sale, assignment, transfer or other
conveyance of any portion of the Tenant's interest under this Lease (including an
assumption and assignment of the Lease by the Tenant as debtor or debtor in
possession or by a trustee in bankruptcy acting on behalf of the Tenant) and/or in
the Leased Premises or any portion of the Leased Premises and/or of the Cargo
Facility or any portion of the Cargo Facility; (B) execution and delivery of a
contract to convey any portion of the Tenant's interest under this Lease upon
payment of part or all of the purchase price which is accompanied by a transfer of
possession and the risks and benefits of ownership to the purchaser; (C) a taking by
eminent domain or sale in licu of a taking by eminent domain of any portion of the
Tenant's interest under this Lease or in or to any portion of the Leased Premises or
the Cargo Facility; (D) a transaction or series of related transactions involving the
Tenant which has the economic equivalence to the owners of interests in the Tenant
as a transaction described as a Sale, regardless of the form of such transaction,
whether by sales of direct or indirect interests in the Tenant (including, without
limitation, sales or other transfer of any membership interests in the Tenant or in
any constituent members of the Tenant or in any corporate stock, partnership
interests or Beneficial Interests in any future tenant organized as a corporation,
partnership or trust, respectively, or in any constituent shareholders, partners or
beneficiaries thereof) or sales of assets by an entity which owns the Tenant's interest
under this Lease and other property.

(e) The Tenant shall keep complete and accurate accounts, records and books
of all rents, income, receipts, revenues, issues and profits received from the Leased
Premises and the Cargo Facility and all expenses, costs and expenditures for the Leased
Premises and the Cargo Facility and other information necessary or pertinent to determine
the amount of Proceeds Rent, including any records prepared for electronic data processing
~and all records prepared as a result of such processing, all of which shall be kept by the
Tenant at its local office or at the management office for the Leased Premises for at least
seven (7) years after each annual financial statement has been delivered to the City.

€3] The Tenant's books of account and records shall be made available to the
City and its agents (or copies shall be furnished at the City's request) at all times, on not
less than five (5) Business Days' notice, during regular business hours for examination and
audit. If such books and records are located outside the City of Chicago, the Tenant shall
make them available to the City within the City of Chicago. If the results of such
examination by the City establish a deficiency in Proceeds Rent payable to the City, the
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Tenant shall within ten (10) days pay to the City the deficiency. In the event that a
deficiency in such Proceeds Rent of five percent (5%) or more is established for any
calendar year, the Tenant shall pay the full cost of any examination requested by the City
and shall also pay interest on said deficiency in Proceeds Rent from the time it should have
been paid until the date said at the Default Rate. The inspection on behalf of the City may
be made by an officer, employee or other designee of the City.

(2) The City shall not, as a result of the rights granted herein to receive Proceeds
Rent, be considered as a co-owner, co-partner or co-adventurer with the Tenant in the
Leased Premises.

(h)  Notwithstanding the above provisions of this Section 4.6, the Tenant shall
not be required to pay Proceeds Rent on any initial construction financing obtained by the
Tenant to pay the costs of constructing the Improvements or on any permanent financing
obtained to refinance any such construction financing, in an amount less than or equal to
the amount of original construction financing or the cost of construction of the
Improvements; provided that the Tenant does not use any portion of the proceeds of the
financing to pay itself or any of its members or any Affiliates any distributions as a return
of equity capital or a return on equity capital or for any other purpose. The Tenant shall
not be required to pay Proceeds Rent for receipt of (i) proceeds from business interruption
or loss of rents insurance proceeds or (ii) the Buy-Out, Amount payable under Section 3.5
of this Lease.

Section 4.6A. Permitted Transfers.

(a) The Tenant represents and warrants to the City the following:

(1) The Tenant is 99.9% owned by RAL CAC, LLC, a Delaware limited
company (“RAL CAC™);

(i1) The Tenant is 0.1% owned by Aeroterm Chicago 11, LLC, a Delaware
limited liability company (“ACIT);

(iii)  ACII is wholly owned by RAL GP, LLC, a Delaware limited liabililty
company (“RAL GP”)

(iv)  RAL CAC is wholly owned by RAL US Holdings, LLC, a Delaware
limited company (“RAL US”);

™) RAL US is wholly owned by RAL Splitter LP, a Delaware limited
partnership (“RAL Splitter LP™);

(vi)  RAL Splitter LP is wholly owned by Realterm Airport Logistics REIT,
LLC, a Delaware limited liability company (the “REIT”) and RAL
Splitter GP, LLC, a Delaware limited liability company (“RAL Splitter
GP").
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(vii) RAL Splitter GP is wholly owned by the REIT;

(viii) The REIT is wholly owned by Realterm Airport Logistics Properties,
L.P., a Delaware limited liability company (the “Fund”);

(ix) RAL GP is the general partner of the Fund;

(x) RAL GP is owned directly or indirectly by certain principals of
Aeroterm Management, LL.C (“Aeroterm”);

(xi)  The Fund and the REIT are controlled and managed by RAL GP;

(xii) RAL GP is controlled by principals of Aeroterm through Real Asset
" Holdings; and

(xiii) The REIT and the Fund are structured as open-ended investment
vehicles allowing the transfer of investor ownership interests therein
without any change in the control or day-to-day management of the
REIT or the Fund.

(b) Subject to: (i) the truth and accuracy of the representations and warranties
of the Tenant in Section 4.06A(a) above; (ii) the continued and uninterrupted management
of the Phase III Cargo Facility by the principals of Aeroterm; and (iii) compliance by the
Tenant with the terms and provisions of Sections 4.06B and 4.06C below; and
notwithstanding the restrictions upon any Sale or other transfers set forth in Section 12.01
below, the City consents to: (A) the future transfers of, or the issuance of additional
ownership interests in the REIT and the Fund, respectively; and (B) the transfer of ACII’s
0.1% interest in the Tenant to RAL CAC(or an affiliate thereof, including, without
limitation, Transportation Infrastructure Properties, LLC (“7rIPS”) and/or by RAL CAC
of the transfer of interests in the Tenant to its direct or indirect subsidiaries (including,
without limitation, TrIPS) (collectively, the “Permitted Transfers™); provided that it is
understood by the Tenant that the City is not consenting to any Sales or other transfers,
etc., other than Permitted Transfers.

Section 4.6B. Limited Proceeds Rent Waiver.

(a) Subject to the truth and accuracy of the representations and warranties of
the Tenant in Section 4.06A(a) above and compliance by the Tenant with the terms and
provisions of this Section 4.06B and Section 4.06C below, the City agrees to waive the
payment of Proceeds Rent by the Tenant pursuant to Section 4.6 above upon the
occurrence of any Permitted Transfers through December 31, 2031 (the “Limited
Proceeds Rent Waiver™), provided that the Limited Proceeds Rent Waiver shall terminate
at 12:01 on January 1, 2032 (the “Limited Proceeds Rent Waiver Outside Date”). From
and after the Limited Proceeds Rent Waiver Outside Date, any transfer of ownership
interests in the Fund or the REIT or any issuance of new ownership interests in the Fund
or the REIT or any other Permitted Transfer shall be treated as a Sale for purposes of
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Section 4.6 above and shall result in the liability and obligation on the part of the Tenant
to pay Proceeds Rent to the City in accordance with the terms and provisions of Section
4.6 of this Lease for any such transfer whether or not such transfer was previously a
Permitted Transfer.

(b) The City’s consent to the Permitted Transfers contained in Section 4.06A(b)
above and the City’s Limited Proceeds Rent Waiver shall not apply to (i) any public
offering of the REIT, the Fund, or any of their successors or assigns, (ii) any transfers of
interests in the Tenant, RAL - CAC, RAL US, RAL Splitter LP, RAL Splitter GP, RAL
GP, Real Asset Holdings or Aeroterm, except the transfer of the interest of ACII in the
Tenant as described above in Section 4.6A(b)(ii1)(B); (iii) any transfer by the Tenant of
any interest in this Lease of the Tenant’s leasehold interest in the Leasehold Premises, or
(iv) any recapitalization of the REIT Or the Fund resulting in the transfer of substantially
all of the ownership interests in the REIT or the Fund to a new party or parties.

Section 4.6C. Conditions to Permitted Transfers and Limited Proceeds Rent Waiver.
Notwithstanding the terms and provisions of Sections 4.6A and 4.6B above, the City’s
consent to the any transfer of ownership interests in the Fund or the REIT or any issuance
of new ownership interests in the Fund or the REIT or any other Permitted Transfer and
the City’s agreement to the Limited Proceeds Rent Waiver, shall in all cases be subject to
the following:

(a) Prior to any Permitted Transfer or series of transfers that constitutes a
Permitted Transfer which results in a current or future owner of at least 7.5% of the
ownership interests in the REIT or the Fund (an “EDS Owner”), the Tenant shall deliver
to the City updated Economic Disclosure Statements (in the case of an existing owner
becoming an EDS Owner) or initial Economic Disclosure Statements for any new EDS
Owner who did not have a prior existing ownership interest in the REIT or the Fund, and
upon the City’s review receipt and review of such Economic Disclosure Statements, the
City shall have the right to reject the proposed transfer or series of transfers by notifying
the Tenant of such rejection, and, in such event, upon such notification by the City the
proposed transfer or series of transfers shall not be consummated;

(b) Prior to any Permitted Transfer or series of transfers that constitutes a
Permitted Transfer which result in a transfer of the ownership interests in the REIT or the
Fund, to a new entity or person who is not currently an owner or previously a-proved by
the City, the City shall have the right to reject any new entity or person’s ownership of
interests in the REIT or the Fund if such person or entity is not an institutional investor or
is an entity or person with whom the City has a reasonable objection as a resuit of legal,
regulatory, security or similar concerns of the public interest, and the City shall notify the
Tenant of such rejection and, in such event, upon such notification by the City the
proposed transfer or series of transfers shall not be consummated or shall otherwise be
nullified to the satisfaction of the City if the transfer or series of transfers have previously
been consummated prior to the time that the City had notice of such transfer or series of
transfers or prior to the time the City had a reasonable opportunity to notify the Tenant of
the City’s objection to such transfer or series of transfers and the Tenant agrees to
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promptly provide to the City evidence that such transfer or series of transfers have been
nullified;

(c) On or before the date of this Lease, receipt by the City of an amount equal
to $201,777.50 which constitutes the present value of any Proceeds Rent that would have
been due under this Lease from time to time resulting from transfers that otherwise
constitute Permitted Transfers for the period from the date of this Lease to the Limited
Proceeds Rent Waiver Outside Date; and

(d) Written evidence that the Tenant has paid the State, County, and City
. Transfer Taxes that is due relating to, from time to time, any transfer of ownership
interests in the Fund or the REIT or any issuance of new ownership interests in the Fund
or the REIT or any other Permitted Transfer.

Section 4.7.  Credits Against Combined Rent. The City agrees that to the extent that the
City has funds available to reimburse the Tenant for the Tenant’s out of pocket costs for all or a
portion of the costs of constructing the Tenant Infrastructure Improvements pursuant to the
provisions of Section 2.16 of this Lease and the terms and provisions of the Utility and South
Access Road Reimbursement Agreement, the Taxilane NN Reimbursement Agreement, and the
Airside Perimeter Work Reimbursement Agreement, as applicable or for any environmental
remediation of the Phase I11 Leased Premises pursuant to Section 13.13 of this Lease and the terms
and provisions of the Environmental Remediation Work Reimbursement Agreement, that the City
will do so on an ongoing basis pursuant to the terms and provisions of Section 2.16 and the terms
and provisions of the Utility and South Access Road Reimbursement Agreement, the Taxilane NN
Reimbursement Agreement, and the Airside Perimeter Work Reimbursement Agreement, as
applicable and Section 13.13 and the terms and provisions of the Environmental Remediation
Work Reimbursement Agreement, respectively. To the extent that the City does not have funds
available to reimburse the Tenant for the construction of the Tenant Infrastructure Improvements
or for any or all of the environmental remediation required to be performed at the Phase III Leased
Premises under Section 13.13, the Tenant shall be entitled to credits against Combined Rent as
provided in this Section 4.7 (the “Phase III Rent Credits™).

(a) The Tenant shall be entitled to Phase III Rent Credits against Combined
Rent next coming due under this Lease for the following expenditures; provided that all
such credits shall be approved in writing by the City:

(1) (A)  The amount of any principal and interest payable on any loan
obtained by the Tenant to finance solely the construction of the Tenant
Infrastructure Improvements (a "Tenant Infrastructure Improvements
Loan"); provided that the City shall have the right to approve, in writing,
the terms and provisions of the Tenant Infrastructure Improvements Loan;
provided further, that the Tenant must provide the City with written
evidence that the Tenant has actually made the payment of principal and/or
interest on the Tenant Infrastructure Improvement Loan before applying for
a credit {or such payments against Combined Rent.
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(B) Inthe event that the Tenant obtains one loan to finance both
the Cargo Facility and the Tenant Infrastructure Improvements (the
"Combined Loan"), the principal and interest on that portion of the
Combined Loan reasonably allocated by the Tenant to the financing of the
construction of the Tenant Infrastructure Improvements (the "Tenant
Infrastructure Improvements Loan Allocation"); provided that, the City
shall have the right to approve, in writing, the terms and provisions of the
Combined Loan and the Tenant Infrastructure Improvements Loan
Allocation; provided further, that the Tenant must provide the City with
written evidence that the Tenant has actually made the payment of principal
and/or interest on the Combined Loan before applying for a credit for
payments relating to the Tenant Infrastructure Improvements Loan
Allocation against Combined Rent.

(C)  Notwithstanding the provisions of Section 4.7(a)(i)(A) and
(B) above, the Tenant shall not be entitled to a credit against Combined Rent
for any late payment charges, default interest or other payments coming due
as a result of a default by the Tenant in any of its obligations related to a
Tenant Infrastructure Improvements Loan or a Tenant Infrastructure
Improvements Loan Allocation.

(i1)  Out-of-pocket costs paid by the Tenant to the service providers
providing electricity, gas and land line telephone service connections, solely for
costs charged by such service providers to bring such services to the boundary of
the Leased Premises or for the costs of bringing any sanitary sewer lines to the
boundary of the Leased Premises; provided that, if the City causes such services to
be brought to the boundary (or in the vicinity of the boundary of the Leased
Premises) then the Tenant shall not be permitted a credit against Combined Rent
under this Section 4.7(a)(ii)). The Tenant will not receive a credit for costs of any
electricity, gas, telephone, sanitary sewer or drainage lines that are constructed
within the boundary of the Leased Premises or to connect into such utility lines.
The Tenant shall be responsible for delivering to the City written evidence of the
costs paid by the Tenant, to bring such gas, electric, telephone, sanitary sewer and
storm drainage lines to the boundary of the Leased Premises.

(ii1))  To the extent the Tenant must utilize its own funds or equity
contributions from third parties to complete the construction of the Tenant
Infrastructure Improvements (the "Tenant Infrastructure Improvements Equity
Contribution") in lieu of or in addition to any proceeds obtained from the financing
of Tenant Infrastructure Improvements, the Tenant shall receive a Phase 111 Rent
Credit against Combined Rent coming due hereunder in the amount of the Tenant
Infrastructure Improvements Equity Contribution as such Tenant Infrastructure
Improvements Equity Contribution is applied to pay the costs of the Tenant
Infrastructure Improvements; provided that, in order to be entitled to a credit
against Combined Rent under this Section 4.7(a)(ii1), the City must agree that the
deficiency in any loan amount (the "Construction Fund Deficiency") is not the
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result of the Tenant's negligence or willful misconduct in failing to contain costs of
construction; provided further, that a Construction Fund Deficiency resulting from
a "change order” from the Tenant Infrastructure Design Plans must be approved in
advance by the City in accordance with the provisions of Section 5.2 of this Lease;
provided further, that any third party providing a Tenant Infrastructure
Improvements Equity Contribution will have to submit to the City an Economic
Disclosure Statement, in form and substance satisfactory to the City, and after
receipt of the Economic Disclosure Statement the City shall have the right to
approve the provider of the Tenant Infrastructure Improvements Equity
Contribution, which consent shall not be unreasonably withheld; provided further,
that any credit against Combined Rent for the use of {funds constituting a Tenant
Infrastructure Improvements Equity Contribution shall include an interest
component at the lesser of an interest rate per annum equal to (A) the preferred
return set forth in the agreement pursuant to which the equity contributed is made
or (B) seven and one-half percent (7-1/2%) per annum for the period from the time
the Tenant Infrastructure Improvements Equity Contribution or portion thereof is
actually utilized to pay the costs of constructing the Tenant Infrastructure
Improvements to the -date the Tenant receives the credit for such Tenant
Infrastructure Improvements Equity Contribution, or portions thereof, against
Combined Rent.

(iv)  Out-of-pocket costs paid by the Tenant for the costs of materials,
labor and other expenses incurred in connection with any work under Section 13.13
of this Lease, including the costs of any environmental engineer or consultant as
permitted under Section 13.13 of this Lease.

(b) Procedure for Obtaining Credits Against Combined Rent. In order for the
Tenant to be entitled to a credit against Combined Rent under Section 4.7 above, the Tenant
must comply with the following requirements:

(1) Any credits against Combined Rent must be for out-of-pocket costs
or payments previously expended by the Tenant and the Tenant shall not be entitled
to credits against Combined Rent for any liabilities that have been accrued but are
unpaid by the Tenant. In addition, the Tenant shall not be entitled to a credit against
Combined Rent for any default interest or late payments on any amounts for which
the Tenant shall be entitled to a credit against Combined Rent hereunder.

(i1) Whenever the Tenant believes it is entitled under this Lease to a
credit against monthly Combined Rent on a date when monthly Combined Rent is
due, the Tenant must submit to the City a certificate in substantially the form
attached hereto as Exhibit K (the "Combined Rent Credit Certificate'), not less than
thirty (30) days prior to the date when the Tenant believes it will be entitled to such
credit. The Combined Rent Credit Certificate shall be accompanied by true, correct
and complete copies of paid invoices, sworn contractor’s affidavits, and other
documents evidencing the Tenant's right to the requested credit against Combined
Rent. If the City objects to any portion of the credit which the Tenant is taking
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against Combined Rent on the next monthly payment date following receipt of a
Combined Rent Credit Certificate, unless the City and the Tenant have agreed to
the actual amount of the credit to be taken by the Tenant on such monthly payment
date, the Tenant shall defer the amount of any credit against Combined Rent
disputed by the City until such amount can be resolved by the City and the Tenant;
provided that notwithstanding any other provisions of this Lease, no credit may be
taken against Combined Rent (or any other Rent due hereunder) that has not been
approved in writing by the City. The City's failure to object to the proposed credit
on or before the date when the credit is taken by the Tenant, shall not be deemed a
waiver by the City to object to such credit at a future date. The City shall be entitled
to audit at any time any credit against the Tenant's payment of Combined Rent and
if the City is able to reasonably determine that the Tenant was not entitled to the
credit against Combined Rent in the amount that the Tenant had taken or, if the
Tenant cannot substantiate its right to the amount of such credit with appropriate
documentation in the reasonable determination of the City, the Tenant shall pay the
costs of the audit and shall pay any Combined Rent owing as a result of the
improper credit, together with interest on such amount at the Default Rate.

(i)  After submitting a Combined Rent Credit Certificate and prior to the
payment date to which the Combined Rent Credit Certificate relates, the Tenant
may submit a written amendment to the City amending the Combined Rent Credit
Certificate, provided that if the amendment is intended to increase the amount of
the credit against Combined Rent that the Tenant originally requested, the Tenant
shall defer the amount of additional credit until it has been approved in writing by
the City.

(iv)  All credits against Combined Rent shall be equal to the actual

amount paid for the expenses permitted under Section 4.7(a) of this Lease on a

- dollar-for-dollar basis without interest or other enhancements to the amount of the
credit.

(©) City’s Election to Pay Amount of Combined Rent Credits to Tenant. To the
extent the Tenant is entitled to a credit against Combined Rent as provided in this Section
4.7, the City may elect to pay all or a portion of any amount of such credit directly to the
Tenant or to the party entitled to such amount and any credit against Combined Rent
requested by the Tenant shall be reduced by the amount of such payment.

(d)  Fuel Farm I ease Combined Rent Credits. In addition to the Phase III Rent
Credits against Combined Rent.as provided in Section 4.7(a) above, the Tenant shall be
entitled to additional credits against Combined Rent under this Lease as reimbursement for
certain costs incurred by the Tenant in connection with the construction of the Fuel System
in accordance with the provisions of the Fuel Farm Lease (the “Fuel Farm Lease Combined
Rent Credits”). Subject to confirmation of the expenditure of the construction costs
incurred by the Tenant for the construction of the Fuel System as provided in the Fuel Farm
Lease, and provided that the construction costs of the Fuel System are not less than Three
Million Three Hundred Thousand Dollars ($3,300,000.00) (the “Minimum Fuel System
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Construction Costs”), the Tenant shall be entitled to Fuel Farm Lease Combined Rent
Credits against the payment of Combined Rent due from time to time under this Lease, as
follows:

() In the first Lease Year, the Fuel Farm Lease Combined Rent Credits
shall be in the amount of Five Hundred Thousand Dollars ($500,000.00) (the “First
Lease Year Fuel Farm Combined Rent Credit Amount”).

(i)  In order to receive the Fuel Farm Lease Combined Rent Credits
during the first Lease Year, the Tenant must submit to the City a Combined Rent
Credit Certificate not less than thirty (30) days prior to the date when the Tenant
believes it will be entitled to such credit, provided that if the Tenant fails to deliver
such Combined Rent Credit Certificate when due, the Tenant shall not have been
deemed to have waived its right to such credit but the receipt of such credit will be
delayed until such time as the City process such late Combined Rent Credit
Certificate. The Combined Rent Credit Certificate shall be accompanied by a
certification of the Tenant that the construction costs of the Fuel System were not
less than the Minimum Fuel System Construction Costs. During the first Lease
Year, the Tenant agrees to request the First Lease Year Fuel Farm Combined Rent
Credit Amount evenly over the twelve months of the first Lease Year. If the City
objects to any portion of the credit which the Tenant is taking against Combined
Rent on the next monthly payment date following receipt of a Combined Rent
Credit Certificate, unless the City and the Tenant have agreed to the actual amount
of the credit to be taken by the Tenant on such monthly payment date, the Tenant
shall defer the amount of any credit against Combined Rent disputed by the City
until such amount can be resolved by the City and the Tenant; provided that
notwithstanding any other provisions of this Lease, no credit may be taken against
Combined Rent (or any other Rent due hereunder) that has not been approved in
writing by the City. The City's failure to object to the proposed credit on or before
the date when the credit is taken by the Tenant, shall not be deemed a waiver by the
City to object to such credit at a future date. The City shall be entitled to audit, at
any time, any credit against the Tenant's payment of Combined Rent due under this
Lease and if the City is able to reasonably determine that the Tenant was not entitled
to any credit taken by the Tenant against Combined Rent or if the Tenant cannot
substantiate the amount of any such credit with appropriate documentation in the
reasonable determination of the City, the Tenant shall pay the costs of the audit and
shall pay any Combined Rent owing as a result of the improper credit, together with
interest on such amount at the Default Rate. '

(¢)  The Tenant and the City agree that during the First Lease Year, the First
Lease Year Fuel Farm Combined Rent Credit Amount shall be applied ratably on a monthly
basis as credits against the monthly payment of Combined Rent due under this Lease, and
thereafler to the extent there is any Combined Rent due during any month during the First
Lease Year after application of the First Lease Year Fuel Farm Combined Rent Credit
Amount, the Tenant may request any additional Phase IIT Rent Credit that may be available
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under Section 4.7(a), in accordance with the procedures set forth in this Section 4.7 (b)
above.

Section 4.8.  Other Charges. The Tenant covenants and agrees that all Rent specified in
this Lease shall be absolutely net to the City, to the end that this Lease shall yield net to the City
the entire Rent, and so that all costs, fees, interest, charges, expenses, utilities, water rates,
electricity, gas, taxes and assessments, general and special, lawfully levied, assessed upon or
related to the Leased Premises, or any part thereof, or upon the Improvements (other than the Fuel
System, provided that, the Tenant may be required to pay costs and fees to the Fuel System
Operator for access to, and the use of, the Fuel System) or other structures, buildings or
improvements at any time situated on the Leased Premises, or lawfully levied or assessed upon the
leasehold interest created hereby, during the Term, shall be deemed additional Rent due and
payable by the Tenant hereunder.

Section 4.9.  Interest on Overdue Amounts. The Tenant covenants and agrees that Rent
and any additional Rent or other charges not paid when due shall bear interest at the Default Rate
from the due date thereof, provided 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 pursuant to the terms of this Lease following the Tenant's failure to pay such overdue
taxes Or insurance premiums.

Section 4.10. Taxes.

(a) The Tenant shall pay, as part of the Rent payable under this Lease for the
Leased Premises, directly to the collecting authority, all taxes, assessments and levies,
general and special, including special assessments, ordinary and extraordinary, foreseen or
unforeseen of every name, nature and kind whatsoever, including water rates or rents,
sewer rates or rents, excises, licenses and permit fees (the foregoing collectively referred
to as "Impositions™), which Impositions are attributable to the Tenant or which at any time
during the Term of this Lease are taxed, charged, assessed, levied or imposed upon (i) the
Leased Premises, upon the leasehold estate of the Tenant hereby created, upon the
reversionary estate in the Leased Premises, and/or upon any other property, equipment or
facility used in the operation or maintenance of the Leased Premises; (ii) the Cargo Facility,
upon the leasehold estate of the Tenant created hereby, upon the reversionary estate in the
Cargo Facility and any other improvements, buildings and structures located at or on the
Leased Premises, and/or upon any other property, equipment or facility used in the
operation or maintenance of the Cargo Facility; provided that the Tenant shall not be
responsible for the payment of Impositions attributable to the Fuel System after the transfer
of the Fuel System to the Fuel System Operator (provided that, the Tenant may be required
to pay costs and fees to the Fuel System Operator for access to, and the use of, the Fuel
System); or (iii) any rents or sub-rents received from the Leased Premises or the Cargo
Facility for any period during the Term. The Tenant shall pay all-Impositions before they
shall become delinquent. The Tenant shall not be obligated to pay any Impositions
attributable to any calendar year prior to the calendar year in which the Term commences
and the Tenant shall not be obligated to pay any Impositions asscssed against the Leased
Premises for the period from and after the end of the Term; provided that, Impositions
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assessed against the Leased Premises that includes a period of time during the Term and a
period of time following the end of the Term shall be prorated such that the Tenant shall
be responsible to pay that portion of the Impositions relating to the period prior to and
including the last day of the Term.

(b) The Tenant may in good faith and with due diligence contest the amount or
validity of the Impositions by appropriate legal proceedings, so long as the Impositions are
paid when due and there is no risk of sale or forfeiture of the Leased Premises or any
interest therein to satisfy such Imposition.

(c) If under applicable law any Imposition may at the option of the taxpayer be
paid in installments, the Tenant may elect to pay such Imposition in installments as the
same shall from time to time become due under applicable law, together with such interest
as may accrue thereon as the result of such installment payment. Nevertheless, if any such
installments become due and are payable after the Termination Date or earlier termination
of the Lease, the Tenant at the Tenant's option shall either pay all such installments and
accrued interest becoming due after the expiration of this Lease not later than the date for
the payment of the last installment of the Base Rent, or shall then deposit with the City
such cash or securities satisfactory to the City sufficient to pay such installments (and
interest then or thereafter accruing thereon) as and when the same become due.

(d) Any Impositions (other than Impositions payable in installments as referred
to in Section 4.10(c) above) relating to a fiscal or taxing period of the public authority
imposing the Imposition which falls partly within the Term and partly after the Termination
Date or earlier termination of the Lease, 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 the Tenant on the Termination Date or the earlier termination of the
Lease. Commencing on a date no later than eighteen (18) months prior to the Termination
Date, the Tenant shall pay into an escrow established with a title company or other
independent escrow agent selected by the City, an amount sufficient to pay that portion of
such Impositions which were not payable prior to the Termination Date, (i) which accrued
during the Term or (ii) which relate to fiscal or taxing periods falling entirely within the
Term or which relate to the leasehold estate (even if the fiscal period for which they are
payable or assessed extends beyond the Term); provided that the funds on deposit in such
escrow shall not relieve the Tenant from its obligation to pay the Imposition described in
clauses (i) and (ii) above when due. The terms of said escrow shall be subject to review
and approval by the City. Alternatively, in lieu of the tax escrow described above, the City
will agree to accept a letter of credit or other security in amount and form and from a bank
with an office in the City of Chicago, all subject to the reasonable approval of the City, as
security for payment of such Impositions; provided that acceptance of such letter of credit
shall not relieve the Tenant from its obligation to pay the Impositions described in clauses
(1) and (ii) above when due. The Tenant shall be liable for all Impositions relating to the
Tenant's leasehold estate regardless of when the Impositions arc assessed or payable. The
Tenant shall be liable for all Impositions assessed against the Leased Premises during the
Term regardless of when the Impositions are assessed or payable, unless the Tenant elects
to holdover the Leased Premises beyond the Termination Date in which event the Tenant
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shall also be responsible for the Impositions assessed against the Leased Premises for such
holdover period. For the purposes of this Section 4.10(d), 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 Termination 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. Upon determination
of an Imposition for which funds have been escrowed, the escrow agreement shall provide
that either the escrow agent shall pay the Imposition to the extent of funds on deposit with
the escrow agent or the Ténant shall pay the Imposition and shall be reimbursed from the
funds on deposit with the escrow agent to the extent of such funds. If the funds on deposit
with the escrow agent are insufficient to pay the Impositions, the Tenant shall pay the
balance of any Impositions due and payable.

(e) The Tenant shall deliver to the City at the City's request, within thirty (30)
days after the date when any Imposition would become delinquent, receipts of the
appropriate taxing or other authority, or other evidence reasonably satisfactory to the City,
evidencing the payment of the Impositions.

® Not more than thirty (30) days after the Effective Date, the Tenant shall
advise the Office of the Assessor of Cook County, Illinois, of this Lease and the leasing of
the Leased Premises by the Tenant in order to have the Leased Premises separately assessed
from other property of the City, and in that connection, shall file appropriate tax division
petitions, if necessary, Until the Leased Premises are separately assessed from other
property of the City, or if at any time any bills for Impositions cover the Leased Premises
and other property which is not exempt from such Impositions, such bills shall be equitably
apportioned by the City, and the Tenant shall pay its proportionate share of such bills in
the manner and at the times set forth in this Section as if such bill related solely to the
Leased Premises and the other buildings, structures and improvements located and the
other buildings, structures and improvements located at the Leased Premises. Such
equitable apportionment shall take into account the area of the Leased Premises as a
fraction of the total area of the property subject to the bill and (if any parts of the subject
land are improved) and the relative value of the Cargo Facility to the improvements on the
remainder of the subject property which are not exempt from such Impositions, as
reasonably determined by the City.

The City agrees to cooperate with the Tenant, at the Tenant's sole expense, in the
Tenant's effort to cause the Leased Premises to become separately assessed from other
property of the City.

(g)  The Tenant may file an application with the City of Chicago and the County
of Cook for a Class 6b (or similar) real estate tax incentive for the Cargo Facility. The City
agrees that it will cooperate with the Tenant’s applications -for such real estate tax
incentives.
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Section 4.11. Ulilities. The Tenant shall at its sole cost and expense obtain separately
metered utilities for all utility service it requires at the Leased Premises. The Tenant shall promptly
pay for all utility service directly to the appropriate utility company. The City has no responsibility
to furnish the Tenant with any Utilities and makes no representations or warranties as to the
availability of Utilities from the companies furnishing such Ultilities. Any interruption of Utility
services for any reason whatsoever, including, without limitation, interruptions caused by war,
insurrection, 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, shall never be deemed an eviction or disturbance of
the Tenant's use and possession of the Leased Premises or any part thereof, or relieve the Tenant
from performance of the Tenant's obligations under this Lease or render the City liable to the
Tenant for damages unless the interruption of utility services is the direct result of the City's willful
misconduct or negligent acts or omissions at the Leased Premises in which event the City may be
liable for damages suffered by the Tenant.

Section 4.12. Capital Improvements and Maintenance Reserve. Effective on the Date of
Beneficial Occupancy, the Tenant shall establish with the City under this Lease a "Capital
Improvements and Maintenance Reserve" for the payment of common area expenses. The Tenant's
payments into the Capital Improvements and Maintenance Reserve shall constitute additional Rent
under this Lease (the "Capital Improvements and Maintenance Reserve Payments") and shall
commence on the Date of Beneficial Occupancy or the first day of the month following the Date
of Beneficial Occupancy if the Date of Beneficial Occupancy is not the first day of any calendar
month, and shall be payable monthly thereafter throughout the Term of this Lease at the initial
annual rate of Three Cents ($0.03) per square foot of the Leased Premises; provided that the City
reserves the right to increase the Tenant's monthly payment obligation into the Capital
Improvements and Maintenance Reserve upon not less than thirty (30) days' prior written notice
to the Tenant.

Section 4.13.  Tenant's Obligations Unconditional. The obligations of the Tenant to make
the payments of Rent required hereunder and to perform and observe the other agreements on its
part contained herein shall be absolute and unconditional and shall not be subject to any defense
(other than payment) or any right of set off, counterclaim, abatement or otherwise and, until such
time as this Lease has been paid in full in accordance with Article IV hereof (other than the rights
to credits against Maintenance Rent or Base Rent on the Leased Premises as set forth under Section
4.2(c) hereof or Combined Rent as set forth in Section 4.7 hereof), the Tenant (a) will not suspend
or discontinue, or permit the suspension or discontinuance of, any payments required to be paid
hereunder, (b) will perform and observe all of its other agreements contained in this Lease and
(c) will not suspend the performance of its obligations hereunder for any cause, including, without
limiting the generality of the foregoing, any acts or circumstances that may constitute failure of
consideration, failure of or a defect of title to the Leased Premises or any part thereof, eviction or
constructive eviction, destruction, damage or condemnation to or of all or any part of the Leased
Premises, commercial frustration of purpose, any change in the tax or other laws or administrative
rulings of or administrative actions by the United States of America or the State of Illinois or any
political subdivision of either, or any failure of the City to perform and observe any agreement,
whether express or implied, or any duty, liability or obligation arising out of or in connection with
this Lease.
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ARTICLE §
CONSTRUCTION, MAINTENANCE AND REPAIR

Section 5.1.  Americans with Disabilities Act. The Tenant shall cause (i) the Cargo
Facility, all Alterations and any other improvements, buildings or structures constructed by, or
caused to be constructed by, the Tenant at the Leased Premises and (i1) all improvements, buildings
or structures located at the Leased Premises as of the Commencement Date and occupied by the
Tenant, to comply with American with Disabilities Act, P.L. 101- 336 (1990) and the Uniform
Federal Accessibility Guidelines for Buildings and Facilities ("ADAAG") and, the Illinois
Environmental Barriers Act, 410 ILCS 25/1 et seq. (1991), and the regulations promulgated thereto
at 71 Ill. Adm. Code Ch. 1, Sec. 400.110 (whether or not such obligation is also imposed upon the
owner of the Leased Premises) and the other provisions of Section 6.1(h) of this Lease. Such
construction, modifications and improvements shall be made pursuant to the provisions of
Section 5.2 of the Lease. In the event that the above cited standards are inconsistent, the Tenant
will comply with the standard providing greater accessibility.

Section 5.2.  Construction of Improvements. The Tenant shall construct and complete,
at its own expense, improvements, fixtures and facilities on the Leased Premises, reasonably
necessary to construct the Cargo Facility and related improvements, fixtures and facilities on the
Phase 11l Leased Premises, as more fully described in Exhibit J attached hereto and made a part
hereof. The Tenant will also construct Tenant Infrastructure Improvements in accordance with the
provisions of Section 2.16 and Exhibit I attached hereto (the Cargo Facility and the Tenant
Infrastructure Improvements together with all related improvements, are herein collectively
referred to as the "Improvements"). The Tenant Infrastructure Improvements shall be constructed
by the Tenant consistent with the respective Tenant Infrastructure Improvements Design Plans.
The Cargo Facility shall be constructed by the Tenant consistent with the Cargo Facility Plans (as
defined herein below) and in compliance with the terms, provisions, covenants, conditions and
restrictions applicable to the construction and completion of the Cargo Facility and related fixtures
and facilities contained in this Lease and in compliance with the applicable covenants and
restrictions contained in each of the Permitted Exceptions (relating to construction at, and
operation of, the Leased Premises), and in compliance with all Design Standards in effect at the
time of submittal of the Cargo Facility Plans for the construction and development of the Cargo
Facility (including the Trunkline for the Fuel System, which Trunkline shall be part of the Cargo
Facility) or any changes to the Design Standards thereafter required to comply with laws,
ordinances, codes or other applicable governmental regulations or requirements.

() The Tenant may not commence construction of any Improvements without
the City's prior written approval of the Plans for such Improvements and receipt of all
necessary Construction Permits. The Tenant agrees to promptly apply for all Construction
Permits for the construction of the improvements and will diligently pursue obtaining such
Construction Permits. With respect to the Cargo Facility Plans, the Tenant shall comply
with the terms, provisions and conditions of the City of Chicago Department of Aviation
Design Renovation & Construction Procedures for O'Hare International Airport and
Midway International Airport effective September 23, 2005 attached hereto as Exhibir O,
and as amended and supplemented from time to time (the "Design Procedures™) and all
requirements set forth therein, including, without limitation, the requirement to obtain all
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necessary approvals and permits and the requirement to comply with all construction,
safety, security and insurance procedures and requirements described in the Design
Procedures. In addition, prior to commencing construction of any Improvements, the
Tenant covenants and agrees as follows:

(1) The Cargo Facility Plans shall include plans and specifications for
the construction and development of the Cargo Facility, and shall be submitted by
the Tenant in compliance with the requirements of the Design Procedures and shall
be in sufficient detail to show, among other things, the location of the Cargo
Facility, including, without limitation, the ramp and apron, parking facilities and
areas, infrastructure improvements located on the Leased Premises, delivery and
loading facilities, means of ingress and egress, curb cuts, traffic flow, proposed
signage and specifications therefor, parking ratio, area for shielded trash containers,
set back lines, building height and area, schematic architectural and engineering
plans, grading and drainage plans, proposed utility connections, conceptual
landscaping drawings and floor plans, which plans, drawings and specifications
shall show, among other things, detention and drainage areas, elevations, rooftop
screenings, aesthetic treatment of exterior surfaces, including exterior architectural
design and decor, and other like pertinent data and outline specifications, and shall
take into account the requirements of Section 8.4 hereof all of which, for the Cargo
Facility, are herein referred to as the "Cargo Facility Plans"” (the Cargo Facility
Plans and the Tenant Infrastructure Improvements Design Plans are herein
collectively referred to as the "Plans”). The Cargo Facility Plans (and other
documents and showings to be delivered by the Tenant for approval pursuant to the
Design Procedures) shall be in sufficient detail to comply with the applicable
Design Standards in effect at the time of submittal of the Cargo Facility Plans (and
other documents and showings to be delivered by the Tenant for approval pursuant
to the Design Procedures) or any changes to Design Standards thereafter required
to comply with laws, ordinances, codes or other governmental regulations or
requirements. The City may modify the Design Standards from time to time upon
reasonable notice to the Tenant; provided that the Department of Aviation agrees
that it will not modify the Design Standards for the Cargo Facility after the date
that the Tenant has obtained its building permit for the Cargo Facility from the City
of Chicago Department of Buildings; provided further that the restriction in the
preceding clause that the Design Standards will not be modified after the issuance
of a building permit is not binding upon the FAA. The City's approval of the Cargo
Facility Plans shall be in conformity with the Design Procedures and shall
otherwise be absolute and may be withheld in its sole discretion. The City shall also
have the right in its discretion to approve any proposed signage planned by the
Tenant. The City shall also have the right to approve any planned Cargo Facility
Space Tenant Improvements. If the City shall disapprove any portion of the Cargo
Facility Plans or any stage of the Cargo Facility Plans to be delivered under the
Design Procedures, the Tenant shall revise the Cargo Facility Plans to incorporate
such changes as may be necessary to secure the City's approval and shall deliver
completed sets of revised Plans 1o the City in accordance with the Design
Procedures. Approval of infrastructure improvements to be constructed by the
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Tenant on the Leased Premises, if any, may be conditioned upon, among other
things, reservation by the City or granting to the City of non-exclusive easements
of ingress and egress under, over and upon the improvements or non-exclusive
easements permitting the City or third parties to use infrastructure improvements
(including uses for utility purposes), subject to the conditions, if any, relating to
reservation or granting of such easements set forth in Section 2.2 of this Lease.

(i)  To the extent that any subsequent material changes are made by the
Tenant in any approved Cargo Facility Plans, such changes shall be subject to
review and approval by the City pursuant to the Design Procedures and otherwise
in the same manner and to the same extent herein provided for the Cargo Facility
Plans originally approved. Material changes shall include, without limitation,
further development of Cargo Facility Plans not within the scope of approved Cargo
Facility Plans, structural changes and changes in reflective or potentially reflective
materials, and any changes or further development of Cargo Facility Plans not
meeting the Design Standards. To the extent Cargo Facility Plans are modified in
such a manner that Exhibit J attached hereto has to be revised to conform with the
modifications of the Cargo Facility Plans, the City and the Tenant agree to modify
Exhibit J to reflect the revisions to the Cargo Facility Plans; provided that,
notwithstanding any modification to the Cargo Facility Plans, the Cargo Facility
shall be of a quality at least equal to the quality of the applicable Cargo Facility
originally described in Exhibit J to this Lease.

(iii)  All subsequent construction, reconstruction or alteration of the
Improvements (or any other improvements located on the Leased Premises (other
than Cargo Facility Space Tenant Improvements)) shall be pursuant to Plans
approved by the City as provided in this Section 5.2 and in accordance with
Section 5.7.

(iv)  The Tenant shall pay the fees and expenses of the Project Engineer
in connection with review or approval of all Cargo Facility Plans and other
documents and showings to be delivered by the Tenant for approval pursuant to the
Design Procedures, or any changes to the foregoing, and to monitor the Tenant's
construction of the Improvements to assure that the Improvements are being
constructed in accordance with the Plans, the Design Procedures and the Design
Standards. Payment of such fees and expenses are to be made within thirty (30)
days after the City's request for payment. The City agrees that the fees and expenses
of the Project Engineer shall not exceed $400,000.00.

(v) The Cargo Facility Plans shall incorporate the requirements of
Section 5.8 and Section 8.4 of this Lease.

(vi)  The City shall review and respond to any design Plans submitted by

the Tenant pursuant to this Section 5.2 for approval by the City not more than ten
(10) Business Days from the receipt of such design Plans by the CDA.
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(b)  Prior to commencement of construction, in addition to the requirements set
forth in the Design Procedures, the Tenant will procure the approval of the final Plans for
that portion of such construction to the extent required by law from any and all federal,
state, municipal and other governmental authorities, offices and departments having
jurisdiction over the Leased Premises, including without limitation, the District Airport
Engineer of the FAA. The City will cooperate with the Tenant in procuring such approval,
provided that the City shall have given its prior approval to such final Plans. The Tenant
shall prepare a §7460 notice of intent to construct the Improvements, which the City shall
submit to the FAA if it is acceptable to the City. The City will require receipt of the
proposed notice at least fourteen (14) days before the requested submittal date in order to
review it.

(c) Neither the approval by the City of the Cargo Facility Plans or any other
documents or showings required to be delivered by the Tenant for approval pursuant to the
Design Procedures, nor any other action taken by the City with respect thereto under the
provisions of this Lease or the Design Procedures shall constitute an opinion or
representation by the City as to the sufficiency of the Cargo Facility Plans or any other
documents or showings required to be delivered by the Tenant for approval pursuant to the
Design Procedures, the Design Standards for the Cargo Facility to be constructed or their
compliance with any laws, codes, statutes, rules or regulations or the ability of the Tenant
to receive any permits from any department or agency of the City or other governmental
authorities or agencies having jurisdiction over the Leased Premises, nor impose any
present or future liability or responsibility upon the City. Approvals by the City under this
Lease or under the Design Procedures shall not constitute approval of the City or of any of
the City's departments or agencies for any construction, extension or renovation of any
public utilities or public ways which may be necessary to service the Cargo Facility to be
located on the Leased Premises. In any case where more than one standard, code,
regulation or requirement (including the Design Procedures or the Design Standards)
applies to construction or the Plans, the strictest shall control.

(d) Prior to the execution of any contracts for construction, engineering or
architectural services relating in any way to the Improvements, Tenant shall furnish to the
City the names of the person or entity whom Tenant desires to employ and the proposed
form 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. All architects, engineers and Contractors 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 the Tenant
and airport-related work, not be listed on any local, state or federal non-responsible bidders'
list, and not be disbarred under any state or federal statute, regulation or proceeding. In
addition, all such contracts shall include the matters required by Article 6 and other
provisions of this Lease, all provisions required by law at the time such contract 1s awarded
and shall include such other terms as may be reasonably requested by the City's risk
manager or legal counsel, regarding construction practices at the Airport. Upon their
execution, at the written request of the City, the Tenant shall promptly deliver to the City
copies of the Tenant's contract with the design architect and engineer and the Tenant's
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contract with the general Contractor. All contracts shall contain provisions making them
assignable to the City. The Tenant shall deliver to the City collateral assignments of said
contracts, together with instruments executed by the architect, any engineer, the general
Contractor and any other service or material supplier who has a contract which has been
collaterally assigned to the City under which each consents to the aforesaid assignment (the
“Collateral Assignment”) and agrees to continue to supply the same services or materials
to the City or the City's designee provided by their respective contracts with the Tenant, in
the event that the City exercises its rights under the Collateral Assignment and 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 including payment of all funds due for work performed or goods or services
provided subsequent to such notice; provided that the City shall not be liable for or
obligated to cure prior defaults of the Tenant. All such assignments and consents shall be
in writing and shall be in a form acceptable to the City. The City shall not be responsible
for any claims relating to such project contracts arising from or related to any actions of
the Tenant, including, without limitation, claims relating to fraud, misrepresentation,
negligence or willful or intentionally tortious conduct by the Tenant, its officials,
employees, agents or other Contractors. The City agrees that the Collateral Assignment
shall be subject to any similar collateral assignment of the Tenant's contracts with the
design architect, engineer and/or the general Contractor that the Tenant delivers to the
Permitted Leasehold Mortgagee (the “Permitted Leasehold Mortgagee Collateral
Assignment”), provided that such priority in favor of the Permitted Leasehold Mortgagee
shall remain in effect following the occurrence of an Event of Default hereunder as long as
the Permitted Leasehold Mortgagee exercises its rights under Section 9.2(h)(vi) of this
Lease. If the Permitted Leasehold Mortgagee fails to comply with the requirements of
Section 9.2(h)(vi) of this Lease, then the Permitted Leasehold Mortgagee Collateral
Assignment shall automatically lose its priority over the Collateral Assignment and the
City shall be permitted to exercise its rights under the Collateral Assignment as a prior lien
to the Permitted Leasehold Mortgagee Collateral Assignment and without interference or
objection from the Permitted Leasehold Mortgagee.

(e) The Tenant shall also deliver to and for the benefit of the City, not later than
thirty (30) days prior to the commencement of construction of any of the Improvements a
letter of credit in form and substance satisfactory acceptable to the City issued by a bank
acceptable to the City or dual obligee performance and payment bonds. 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. The surety for the bond shall be on the U.S.
Treasury list of acceptable sureties with underwriting capacity equal to 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 or bonds shall name the City as co-obligee.

® At least thirty (30) days prior to the commencement of the construction of
any Improvements or any Alterations or any other improvements, buildings or structures
at the Leased Premises, thc Tenant shall deliver to the City a detailed budget for such

56



construction, itemizing all estimated costs of construction, and indicating all sources
(including loans and equity) of funds to pay the aforesaid construction costs and shall
demonstrate 1o the reasonable satisfaction of the City that it has sufficient funds to complete
the construction of the Tenant Infrastructure Improvements, the Cargo Facility and any
other improvements, buildings or structures and that said funds will be disbursed in a
manner so as to provide reasonable assurances against the foreclosure of any mechanic's
or materialman's lien against the Tenant Infrastructure Improvements, the Cargo Facility,
the Leased Premises or the Tenant's leasehold estate in the Leased Premises created under
this Lease.

(2) Subject to obtaining all of the approvals required for the construction of the
Improvements under this Section 5.2, including, without limitation, the approvals required
under the Design Procedures, the Tenant shall notify the City no later than thirty (30) days
in advance of the date the Tenant anticipates commencement of construction of any
Improvements and its proposed construction schedule and shall again, not less than ten (10)
days in advance, notify the City of the actual date construction will commence.

The date the Tenant is obligated to commence construction of the Improvements is
referred to herein as the “Construction Commencement Date” or "Phase III Construction
Commencement Date.” Subject to the terms, provisions and requirements of this
Section 5.2, the Phase Il Construction Commencement Date shall be a date no later than
ninety (90) days following the receipt by the Tenant of all required building permits from
the City of Chicago Department of Buildings for the construction of the Improvements and
receipt by the Tenant of all approvals from the Department of Aviation for the construction
of the Improvements which are set forth in this Lease.

(h) After construction of the Improvements has commenced, the Tenant shall
diligently prosecute construction until completion, and the Tenant anticipates a
construction period for the Improvements, subject to Force Majeure Delays, of not longer
than thirty-six (36) months (the date when the Improvements are substantially complete is
referred to herein as the "Substantial Completion Date"). "Substantial Completion” shall
mean the completion, in accordance with the Plans, the Design Standards and the Design
Procedures and applicable laws, of all Improvements and all walkways, parking areas,
landscaping, and exterior lighting, other than minor punch list items, and shall include:
(1) issuance of a certificate of occupancy from the City of Chicago Department of
Buildings and (2) for purposes of Substantial Completion of the Tenant Infrastructure
Improvements, a Certificate of Substantial Completion by the Project Engineer in a
customary form reasonably required by the City. If any work does not comply with the
provisions of this Lease, the City may, by notice to the Tenant, require that the Tenant stop
the work and take steps necessary to cause corrections to be made.

(i) The Tenant agrees that payment of the costs of the Tenant Infrastructure
Improvements shall be subject to the City's retainage requirements and the payment of the
costs for the construction of the Cargo Facility shall be subject to the Tenant’s retainage
requirements. The costs for the construction of the Tenant Infrastructure Improvements
and the Cargo Facility shall be paid pursuant to a customary construction escrow
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