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OFFICE OF THE MAYOR

CITY OF CHICAGO

RAHM EMANUEL
MAYOR

March 13, 2013

TO THE HONORABLE, THE CITY COUNCIL OF THE
CITY OF CHICAGO

Ladies and Gentlemen:

At the request of the Commissioner of Aviation, I transmit herewith ordinances authorizing the
execution of advertising-related concession agreements at O'Hare and Midway International Airports.

Your favorable consideration of these ordinances will be appreciated.
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Mayor

Very truly yours,

ORDINANCE

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

WHEREAS, the City owns and operates, through its Chicago Department of Aviation ("CDA"),
airports commonly known as Chicago O'Hare International Airport and Chicago Midway International Airport
("Midway") ( collectively, the "Airports") and possesses the power and authority to lease premises and
facilities and to grant rights and privileges with respect thereto; and

WHEREAS, the Airports provide their employees, airport-tenants' employees, air carrier passengers
and members of the public with many amenities, such as shopping, dining and other service needs; and

WHEREAS, as part of the service needs of the Airports, the CDA issued a request for proposals
("RFP") for indoor and outdoor advertising and determined that respondent concessionaire, JCDecaux
Airport, Inc. d/b/a JCDecaux Chicago Airport, LLC ("JCDecaux") was the sole respondent for outdoor
advertising; and

WHEREAS, the City and JCDecaux desire to enter into a concession agreement ("Agreement"),
substantially in the form of Exhibit 1, to use certain space at the Airports for advertisement; and

WHEREAS, in light of the City's exploring the possibility of privatizing Midway, and with due regard for
the best interests of the City, JCDecaux will forego any new capital improvements or development at Midway
pending the outcome of any privatization effort; now, therefore,

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

Section 1. The above recitals are incorporated by reference as if fully set forth herein as the findings
of the City Council.

Section 2. The Mayor or his proxy is hereby authorized to execute an Agreement with JCDecaux for
the Airports in substantially the form attached hereto as Exhibit 1, with such changes therein as shall be
approved by the Commissioner, her recommendation thereof to constitute conclusive evidence of her
approval of any and all changes or revisions therein from the form of Agreement attached hereto.

Section 3. To the extent that any ordinance, resolution, rule, order or provision of the City, or part
thereof, is in conflict with the provisions of this ordinance, the provisions of this ordinance shall control. If any
section, paragraph, clause or provision of this ordinance shall be held invalid, the invalidity of such section,
paragraph, clause or provision shall not affect any of the other provisions of this ordinance.

Section 4. This ordinance shall be in full force and effect from the date of its passage and approval.

Office of the City Clerk Page 2 of 289 Printed on 4/18/2024
powered by Legistar™


http://www.legistar.com/

File #: 02013-1633, Version: 1

OUTDOOR ADVERTISING CONCESSION LEASE AND LICENSE AGREEMENT

BETWEEN

THE CITY OF CHICAGO (DEPARTMENT
OF AVIATION)

AND

JCDECAUX AIRPORT CHICAGO, LLC AT
CHICAGO O'HARE INTERNATIONAL AIRPORT
AND
CHICAGO MIDWAY INTERNATIONAL AIRPORT

RAHM EMANUEL MAYOR

ROSEMARIE ANDOLINO
COMMISSIONER

Outdoor Advertising Concession Lease and License Agreement
JCDecaux Airport Chicago, LLC.
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(TENANT)
By:
Its:
[Title]
Date:
[Notary]
(TENANT)
Signature Page
Office of the City Clerk Page 7 of 289 Printed on 4/18/2024

powered by Legistar™


http://www.legistar.com/

File #: 02013-1633, Version: 1

By-

Its:

[Title]

Date:

[Notary]
Outdoor Advertising Concession Lease and License Agreement
JCDecaux Airport Chicago, LLC.

Office of the City Clerk Page 8 of 289 Printed on 4/18/2024

powered by Legistar™


http://www.legistar.com/

File #: 02013-1633, Version: 1

Signature Page

Outdoor Advertising Concession Lease and License Agreement
JCDecaux Airport Chicago, LLC.

ADVERTISING CONCESSION LEASE AND LICENSE AGREEMENT

This Outdoor Advertising Concession Lease and License Agreement ("Agreement") is
entered into at Chicago, Illinois, as of , 2013 ("Effective Date"). The Agreement is by and
between JCDecaux Airport Chicago, LLC, a(n) Illinois limited liability company ("Tenant"), and the
City of Chicago, a municipal corporation and home rule unit of local government under the Constitution

of the State of Illinois ("City"), acting through its Chicago Department of Aviation ("CDA" or
"Department").

BACKGROUND

The City owns and, through CDA, operates Chicago O'Hare International Airport ("O'Hare") and
Chicago Midway International Airport ("Midway") (collectively, "Airports"), which includes an international
terminal, three domestic terminals, a transportation center, parking garages and lots, roadways and certain other
real property at O'Hare, and a terminal building, including ticketing and baggage claim areas, concourses, a
concessions triangle, parking garages and lots, roadways and certain other real property at Midway. The City
has determined that certain portions of the Airports will be used for outdoor advertising concessions.

The City issued a Request for Proposals ("RFP") for advertising concessions at the Airports and Tenant
responded with a proposal to develop and operate an outdoor advertising concession. The City desires to grant
Tenant, and Tenant desires to accept, a license to operate such advertising concession at the Airports and a
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lease to operate the advertising concession at the locations identified in this Agreement, all under the terms and
conditions of this Agreement.

The City and Tenant acknowledge that the continued operation of the Airports as a safe, convenient,
and attractive facility is vital to the economic health and welfare of the City of Chicago, and that the City's
right to supervise performance under this Agreement by Tenant is a valuable right incapable of quantification.

NOW, THEREFORE, the City and Tenant agree as follows:

ARTICLE 1 CITY APPROVAL

This Agreement is subject to approval by the City Council of the City of Chicago. The City is not bound
by the terms of this Agreement until such time as it has been approved by the City Council and has been duly
executed by the Mayor of Chicago or his proxy. As provided in Section 11.13, where the approval or consent of
the City is required under this Agreement, unless expressly provided otherwise in this Agreement, it means
approval or consent of the Commissioner or the Commissioner's authorized representative. As provided in
Section 11.3, unless expressly provided otherwise in this Agreement, any amendment of this Agreement will
require execution by the Mayor or his proxy. As further provided in Section 11.3, any substantial amendment
ofthe terms

Outdoor Advertising Concession Lease and License Agreement
JCDecaux Airport Chicago, LLC.

of this Agreement will require approval by the City Council.

ARTICLE 2 INCORPORATION OF BACKGROUND AND EXHIBITS

1 Incorporation of Background. The Background set forth above is incorporated by reference as if
fully set forth here.

2 Incorporation of Exhibits. The following exhibits are incorporated into and made a part of this
Agreement:

Exhibit 1 Leased Space(s) and Confirmation(s) of DBO
Exhibit 2 Rent

Exhibit 3 Development Plan

Exhibit 4 City's Shell and Core Obligations

Exhibit 5 Advertising Plan

Exhibit 6 Airport Concessions Program Handbook
Exhibit 7 Form of Letter of Credit

Exhibit 8 Insurance Requirements
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Exhibit 9 ACDBE Special Conditions and Related Forms
Exhibit 10  Economic Disclosure Statements) and Affidavit(s)

ARTICLE 3 DEFINITIONS

3.1 Interpretation and Conventions.

A. The term "include," in all of its forms, means "include, without limitation," unless the context
clearly states otherwise.

B. The term "person" includes firms, associations, partnerships, trusts, corporations and other legal
entities, including public bodies, as well as natural persons.

C. Any headings preceding the text ofthe articles and sections of this Agreement, and any table of
contents or marginal notes appended to copies of this Agreement are solely for convenience of
reference and do not constitute a part of this Agreement, nor do they affect its meaning,
construction or effect.

D. Words in the singular include the plural and vice versa. Words of the masculine, feminine or
neuter gender include correlative words of the other genders. Wherever an article, section,
subsection, paragraph, sentence, exhibit, appendix, or attachment is referred to, the reference is
to this Agreement, unless the context clearly indicates otherwise.

Outdoor Advertising Concession Lease and License Agreement
JCDecaux Airport Chicago, LLC .

E. Where the approval or consent of Tenant is required under this Agreement, it means the approval or
consent ofthe Tenant's authorized representative. To be binding on the City, all approvals or
consents must be in writing and signed by the City representative.

3.2 Definitions

In addition to terms defined elsewhere in this Agreement, the following words and phrases, when
capitalized, have the following meanings:

"Additional Rent" has the meaning set forth in Section 7.1.

"Additional Space" means location in the Airports that is added to Leased Space after the Effective Date
pursuant to Section 5.1, but does not include Relocation Space. Additional space, if any, that is offered to
Tenant, is solely at the discretion of the Commissioner. Tenant has absolutely no right or entitlement to be
offered any Additional Space and the concept of Additional Space is solely for the benefit of the City to address

Office of the City Clerk Page 11 of 289 Printed on 4/18/2024

powered by Legistar™


http://www.legistar.com/

File #: 02013-1633, Version: 1

vacancies in the Airports' concession programs.

"Advertising Displays" means, individually and collectively as the context may indicate, those
structures at locations designated by the Commissioner, and described in Exhibit 5 and Tenant's Development
Plan, used to exhibit advertising by third-party entities, as applicable, including but not limited to kiosks; wall,
surface mounted, and free-standing pictures, signs, and dioramas; banners; interactive and non-interactive
electronic media, and the structures related thereto; and all other structures and displays used for sponsorship
or the exhibition of advertising.

"Advertising Plan" means layout plans of the Airports and Terminals showing the location and type of
all Advertising Displays to be installed and operated by Tenant in connection with the Concession.

"Advertising Space" means those portions ofthe Leased Space used for the installation and operation of
Advertising Displays.

"Affiliate", except where otherwise defined, means any individual, corporation, partnership, trustee,
administrator, executor or other legal entity that directly or indirectly owns or controls, or is owned or
controlled by, or is directly or indirectly under common ownership or control with Tenant.

"Airport Concession Disadvantaged Business Enterprise" or "ACDBE" means an entity meeting the
definition of airport concession disadvantaged business enterprise, as defined in U.S. Department of
Transportation Regulations Title 49, Code of Federal Regulations, Part 23, as amended from time to time, and
certified as such in the State of Illinois in accordance with those regulations.

"Airport Concession Program Handbook" means Exhibit 6, as it may be amended from time to time by
the Department. Any amendment ofthe Airport Concession Program Handbook by

Outdoor Advertising Concession Lease and License Agreement
JCDecaux Airport Chicago, LLC .

the Department during the Term of this Agreement will be binding on Tenant without need for amendment of
this Agreement, provided that the amendment of Airport Concession Program Handbook does not conflict with
the other terms and conditions of this Agreement.

"Chief Procurement Officer" means the head ofthe Department of Procurement Services of the City and
any City officer or employee authorized to act on her behalf.

"Commencement Date" means the date upon which the City first gives Tenant possession of any
portion of the Leased Space.

"Commissioner" means the head of the Department and any City officer or employee authorized to act
on her behalf. City contractors and consultants, including the Concession Management Representative, have
no authority to grant approvals or consents required to be granted by the Commissioner under this Agreement.
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"Common Areas" means those areas of the Terminals that are not leased, licensed, or otherwise
designated or made available by the Department for exclusive or preferential use by specific party or parties.

"Comptroller" means the head of the Department of Finance of the City and any City officer or
employee authorized to act on his behalf.

"Concession" means Tenant's business of offering for lease to third-party advertisers or sponsors the
Advertising Displays identified in Exhibit 5 at the Airports pursuant to this Agreement.

"Concession Management Representative" means the entity retained by the City to assist in overseeing
Concessions, including the construction of Improvements, at the Airport.

"Concessions Tenant Design and Construction Procedures Manual" or "TDCPM"
means those certain design standards and policies prepared by the Department for the Concession areas at the
Airport, as amended by the Department from time to time.

"Construction Documents" means the drawings and specifications for the construction of
Improvements, approved by the Commissioner pursuant to Section 5.5.

"Date of Beneficial Occupancy" or "DBO" meansthe earlier to occur of the following:

A. the date that eighty(80%) percent of the Advertising Displays are installed and available for
Concession operations; or

B. the date set forth in the Development Plan for the commencement of Concession operations
with respect to said Advertising Display; provided, however, that the date set forth in the
Development Plan for commencement of Concession operations shall be extended one (1) day
for each day Tenant has demonstrated to the satisfaction of

Outdoor Advertising Concession Lease and License Agreement
JCDecaux Airport Chicago, LLC.

the Commissioner that Tenant was delayed due to force majeure pursuant to Section 11.20

The Date of Beneficial Occupancy for any Storage Space is the Delivery Date of that Storage
Space.

"Default Rate" means 12% per annum.

"Delivery Date" means the date upon which the City gives Tenant possession of the portion of the
Leased Space in question.
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"Department" means the Chicago Department of Aviation, also known as CDA.

"Development Plan" means, as further described in Section 5.5, the Tenant's conceptual plans, budget
and other design specifications for construction of its Improvements and its schedule for commencement of
Concession operations with respect to each Advertising Display. The Development Plan is attached hereto as
Exhibit 3.

"Environmental Laws" means collectively, all applicable federal, state and local environmental, safety
or health laws and ordinances and rules or applicable common law, including the Occupational Safety and
Health Act of 1970, as amended (29 U.S.C. §651 et seq.), the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, as amended (42 U.S.C. §9601 et seq.), the Hazardous Materials
Transportation Authorization Act of 1994 (49 U.S.C. §5101 et seq.), the Resource Conservation and Recovery
Act (42 U.S.C. §6901 et seq.), the Toxic Substances Control Act of 1976, as amended (15 U.S.C. §2601 et
seq.). the Clean Air Act(42 U.S.C. §7401 et seq/), the Clean Water Act (33 U.S.C. §1251 et seq,), the Safe
Drinking Water Act (42 U.S.C. §300(f) et seq.) as any of the foregoing may later be amended from time to
time; any rule or regulation pursuant to them, and any other present or future law, ordinance, rule, regulation,
permit or permit condition, order or directive addressing environmental, health or safety issues of or by the
federal government, or any state or other political subdivision of it, or any agency, court or body of the federal
government, or any state or other political subdivision of it, exercising executive, legislative, judicial,
regulatory or administrative functions.

"Event of Default" has the meaning set forth in Article 9.

"Gross Revenues" means the total amount in dollars of all receipts, whether for cash or on credit,
recorded in the period earned in accordance with generally accepted accounting principles, that are derived
from business conducted in, on or from the Leased Space and all mail or telephone orders received or filled at
or from the Leased Space, and receipts or sales by Tenant and any other person or persons doing business in or
from the Leased Space, including receipts from promotions, advertising, and income derived from retail
display advertising or any other use of the Leased Space by Tenant. Gross Revenues do not, however, include
the following:

A.  any sums collected and paid out by Tenant for any sales, retail, transaction, excise,

Outdoor Advertising Concession Lease and License Agreement
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use, privilege, retailers occupation, service occupation or similar taxes now or later imposed by
any duly constituted governmental authority;

B. the amount of any cash or credit refund made upon any sale, but only if the original sale was
made in or from the Leased Space and included in Gross Revenue;

C. amounts paid by Tenant to, or retained by, advertising agencies as commissions related to the
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sale of advertising or other revenue generation;
D. sales of Tenant's fixtures and equipment not in the ordinary course of Tenant's business;

E. any amount paid by an advertiser to Tenant for telecommunications service, provided however,
that said exclusion shall not exceed the actual direct telecommunications expenses paid by
Tenant;

F. any amount paid by advertisers in connection with the costs of design, fabrication or installation
of any advertising display, or ongoing service of any advertiser's specialty or custom
display/graphics or other content, provided that such costs are reasonable and separately stated
to and paid by an advertiser. In the event Tenant marks up any such costs to advertisers, then the
amount of such mark up shall be included in Gross Revenues;

G. insurance proceeds received from the settlement of claims for loss of or damages to
Improvements, merchandise, fixtures, trade fixtures and other Tenant personal property other
than the proceeds of business interruption insurance; and

"Imposition" means real estate taxes, permit fees, license fees, and any other fee or charge not specified
in this Agreement but otherwise payable by Tenant pursuant to a statute, ordinance, or regulation in order for
Tenant to operate the Concession at the Airport.

"Improvement Costs" means the total amount paid by Tenant for categories of labor, services, materials
and supplies used in the design, development, fabrication, installation and construction ofthe Improvements.
The minimum Improvement Costs as of the Effective Date are not less than {enter amount set forth in Tenant's
approved Development Plan (Exhibit 3), which must be generally consistent with the amount proposed by
Tenant in its response to the RFP}. Tenant's actual, reasonable Improvement Costs will be memorialized in the
written confirmation of DBO that will be attached to Exhibit 1. For purposes of this Agreement, Improvement
Costs shall be amortized as set forth in Section 5.4(E).

"Improvements" means the improvements to be made to the Leased Space by Tenant that add or
maintain value to the Leased Space, including fixtures and trade fixtures (but excluding trademarked or
proprietary trade fixtures) and any other enhancements of a permanent or temporary nature made to the Leased
Space other than the Shell and Core, so that the Leased Space can be used

Outdoor Advertising Concession Lease and License Agreement
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for Concession operations. The Improvements must be described and depicted conceptually in the
Development Plan and must conform to Tenant's response to the RFP.

"Interim Term" means that portion of the Term beginning on the Commencement Date and ending on
the last day of the calendar month in which the DBO of the last Advertising Display to be installed and made
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available for Concession operations in accordance with the Development Plan occurs.

"Lease" means the lease granted by the City to the Tenant in Section 4.1 to use and occupy the Leased
Space in order to conduct and operate the Concession pursuant to the License.

"Leased Space" means the total of all space leased to Tenant under this Agreement, identified in Exhibit
1, which may be amended from time to time as space may be added to, deleted from, or relocated during the
Term in accordance with the provisions of this Agreement. Leased Space shall be used for operation of the
Concession and for no other purpose unless otherwise approved in writing by the Commissioner.

"Lease Year" means

A. for the initial Lease Year of this Agreement, a period beginning on the first (1%) day of the
Primary Term and ending on December 31 of that calendar year, and

B. for the balance of the Term, each successive calendar year, but including only that portion of the
final calendar year during which the Term expires or the Agreement is otherwise terminated.

"License" means the privilege granted to Tenant under this Agreement to operate the Concession at the
Airports.

"License Fee" means the fee payable by Tenant for the License, equal to the greater of the "Percentage
Fee" or "Minimum Annual Guarantee", as set forth in Section 7.1 and Exhibit 2.

"Minimum Annual Guarantee" or "MAG" means the minimum amount payable each Lease Year for the
License Fee. The MAG will commence upon the DBO.

"Percentage Fee" means the percentage fee(s) set forth in Exhibit 2.

"Primary Term" means that portion ofthe Term that commences upon the expiration of the Interim Term
and continues for five years.

"Relocation Space" means space to which Tenant must relocate an Advertising Display or Storage
Space at the request ofthe Commissioner after the Effective Date pursuant to Section 5.1.

"Rent" means all amounts payable by Tenant in connection with this Agreement, including

Outdoor Advertising Concession Lease and License Agreement
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but not limited to License Fees, Additional Rent and any liquidated damages specified in the Agreement for
non-compliance with the City's requirements for Concession operations.
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"Storage Space" means a Leased Space used by Tenant for storage of materials to support the
Adpvertising Displays and the Concession.

"Subcontractor" means all entities providing services and materials to Tenant necessary for its
Concession operations or for the construction, repair, and maintenance of the Leased Space and Improvements.
The term "Subcontractor" also includes subconsultants of any tier, subcontractors of any tier, suppliers and
materialmen, whether or not in privity with Tenant.

"Subcontracts" means all oral or written agreements with Subcontractors.

"Term" means the period of time beginning on the Commencement Date and comprised of the Interim
Term, Primary Term, and, at the City's sole discretion, the Renewal Term.

"Use Agreements" means those certain airport use and facility lease agreements between the City and
the airlines operating out ofthe Airport regarding the use and operation ofthe Airport, as amended or executed
from time to time.

"Work" means everything necessary for the design, engineering, construction, fabrication and

installation of the Improvements; when referring to restoration of Improvements after Major Damage, it means
everything necessary for the replacement, repair, rebuilding, or restoration ofthe Improvements.

ARTICLE 4 LICENSE, LEASE AND TENANT'S OPERATIONS

4.1 Concession License and Lease. As of the Effective Date, this Agreement, and the Lease and License
granted under it, supersede, cancel and terminate any existing agreements or understandings between the
parties and relating to the subject matter of this Agreement. Effective as of the Effective Date, the City grants
Tenant a License to operate a Concession at the Airports and a Lease to. operate the Concession from the
Leased Space. Tenant accepts the License and Lease from the City and assumes the duties of Tenant provided
in this Agreement and in the Airport Concession Program Handbook. TENANT ACKNOWLEDGES AND
AGREES THAT ALL AMOUNTS PAYABLE TO THE CITY UNDER THIS AGREEMENT CONSTITUTE
RENT AND THAT THIS AGREEMENT CREATES A TAXABLE LEASEHOLD UNDER THE ILLINOIS
PROPERTY TAX CODE, 35 ILCS 200/1 et seq. Tenant understands and agrees that both its License to operate
a Concession and its right to occupy the Leased Space will terminate upon the expiration or earlier termination
of this Agreement. If Tenant complies with the terms of this Agreement, Tenant will have the right of ingress to
and egress from the Leased Space, for Tenant, its officers, employees, agents, Subcontractors, vendors,
suppliers, and invitees, subject, however, to all statutes, ordinances, rules and regulations from time to time
enacted or established by the City, the United States Federal Aviation Administration ("FAA"), the
Transportation Security Administration
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("TSA") or any other governmental agency or authority having jurisdiction. Tenant must not conduct its
Concession operations in a manner that, in the judgment ofthe Commissioner:

A. interferes or might interfere with the reasonable use by others of Common Areas or the leased
or licensed space of other tenants or licensees at the Airport;

B. hinders or might hinder TSA, Airport security, police, fire fighting or other emergency
personnel in the discharge of their duties;

C. would, or would be likely to, constitute a hazardous condition at the Airport;

D. would, or would be likely to, increase the premiums for insurance policies maintained by the
City, unless the operations are not otherwise prohibited under this Agreement and Tenant pays
the increase in insurance premiums occasioned by the operations; or

E. would involve any illegal purposes.

2 No subleases, assignments or other uses. Tenant understands and agrees that the Lease and the
License granted under this Agreement are interdependent and that the locations of the Advertising Displays
were determined by the City so that the Concession operated by Tenant is an element of an overall concession
program and, as such, complements and does not conflict with other concessions in the vicinity of the
Advertising Displays. Accordingly, Tenant acknowledges: that the principal purpose of this Agreement is to
provide Tenant a License to operate its Concession, without right of sublease or assignment, from the Leased
Space and that any attempted sublease, assignment or other use ofthe Leased Space without the written consent
of the City in accordance with the terms of this Agreement is absolutely prohibited and is an Event of Default.

3 Intentionally Omitted

4 General Requirements for Operation of Concessions. Tenant has the authority to manage and
administer the Concession in the Leased Space, subject to the rights of the City under the law, in equity, and
under this Agreement to direct Tenant in order to ensure that the Airport operates in the most effective and
efficient way possible and to supervise the Tenant's performance. Tenant covenants to take all commercially
reasonable measures to maintain, develop, facilitate and increase the business of the Concession so as to
maximize Gross Revenues. Tenant further covenants that neither it nor any Affiliate of Tenant will divert or
cause or allow to be diverted any business from the Leased Space to other locations not at the Airport that are
operated by Tenant or any Affiliate of Tenant. A material condition of this Agreement is that Tenant must
operate the Concession operations in accordance with the Airport Concession Program Handbook, attached
hereto as Exhibit 6, and the following general requirements:

A.  Unless otherwise approved by the Commissioner in writing, Tenant must conduct business in its
Leased Space only in the Tenant's trade name identified in its response
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to the RFP.

B. Unless authorized in writing by the Commissioner, Tenant must not install or operate any coin,
card, token or otherwise activated vending machines or devices of any kind or type.

C. Tenant must conduct its Concession operations in a first-class, businesslike, efficient, courteous,
and accommodating manner consistent with the "Physical Inspection Standards" that appear in
Appendix 1 of the Airport Concession Program Handbook. The Commissioner has the right to
make reasonable objections to the appearance and condition of the Leased Space if they do not
comply with the Physical Inspection Standards. Tenant must discontinue or remedy any non-
compliant practice, appearance or condition within five (5) days following receipt of a written
notice by the Commissioner (or immediately upon receipt of such a notice if the Commissioner
deems non-compliance hazardous or illegal). Tenant's failure to timely cure the non-compliance
as required by the Commissioner would cause the City damages including, among other things,
loss of goodwill, that would be difficult or impossible to prove or quantify. Accordingly, if
Tenant fails to timely cure noncompliance, then, in addition to all other remedies the City may
have at law, in equity or under this Agreement, and beginning on the first (1*') day after expiry
ofthe five (5) day cure period, Tenant must pay the City, as liquidated damages in connection
with the loss of good will among visitors to the Terminals, and not as a penalty, the amount of
$200 per day for each non-compliant practice, appearance or condition specified in the notice
that remains uncured after the cure period.

D. Tenant must neither commit nor allow any nuisance, noise or waste in the Leased Space or
annoy, disturb or be offensive to others in the Terminals. Tenant must employ all reasonable
means to prevent or eliminate unusual, nauseating or objectionable smoke, gases, vapors or
odors from emanating from the Leased Space. Tenant must employ all reasonable means to
eliminate vibrations and to maintain the lowest possible sound level in the operation of the
Concession.

E. Tenant must not place or install any racks, stands, or trade fixtures directly on or over the
boundaries of its Leased Space. Tenant must not use any space outside the Leased Space for sale,
storage or any other undertaking, other than in connection with deliveries made in a prompt,
timely and efficient manner.

F. In its capacity as Tenant under this Agreement, and not as an agent of the City, Tenant must
manage the Concession operations and the Leased Space in accordance with this Agreement, in
furtherance of which Tenant must, among other things:

(i)  use reasonable efforts to remedy problems and issues raised by Airport patrons with respect to the
operation of the Leased Space;

10
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il) answer in writing all written customer complaints within 72 hours after receipt, furnishing a
copy of the complaint and the answer to the Commissioner within that period; and,

ii1) furnish the Commissioner within 72 hours after their receipt copies of all written notices
received by Tenant from any governmental authority or any Subcontractor with respect to any part of the
Leased Space or any Subcontract.

If Tenant fails to timely respond to customer correspondence or governmental notices and furnish the
requisite copies to the Commissioner, it is an Event of Default. Tenant acknowledges that the City may suffer
loss of goodwill and other harm the value of which is difficult to determine, and thus, in addition to any
remedies for the Event of Default, the Commissioner will assess as liquidated damages against Tenant, and not
as a penalty : (A) an amount of $200 per day for each day after the initial 72 hours until Tenant responds to the
customer complaint or governmental notice and (B) if Tenant fails to provide the requisite copies to the
Commissioner, $100 per day (up to a maximum of sixty (60) days) until the Tenant provides the Commissioner
with the copies.

5 Intentionally Omitted
6 Personnel. A. Staff.

1) Tenant must maintain a fully trained staff during the Term of this Agreement having sufficient
size, expertise and experience to operate the Concession. Tenant must maintain an adequate sales force so as to
maximize Gross Revenues and use the utmost skill and diligence in the conduct of its Concession operations.

ii) All employees of Tenant must at all times be clean, courteous, neat in appearance and helpful to
the public, whether or not on duty. While on duty, Tenant's employees must be appropriately dressed and must
wear Airport identification badges and any other form(s) of identification that may be required by the
Commissioner from time to time.

ii1) Tenant and its personnel must at all times participate and cooperate fully in all quality assurance
programs that may be instituted by the Commissioner from time to time. Tenant must cause its personnel to
attend all customer service training meetings and participate in such other programs as may be required by the
Commissioner. An appropriate officer or management representative of Tenant must meet with the
Commissioner as requested by the Commissioner to discuss matters relating to this Agreement, including
merchandising and marketing plans. In addition, at the Commissioner's request, an appropriate officer or
management representative of Tenant must attend other meetings with the City, airlines, other users of the
Airports or any other parties designated by the Commissioner.

iv) The Commissioner reserves the right to object to any ofthe personnel responsible for the day-to-
day operation ofthe Concession. Upon receipt of such objection, Tenant must use its best
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efforts to resolve the cause for Commissioner's objection or replace the objectionable personnel with personnel
satisfactory to the Commissioner.

B. General Manager. Tenant must designate a General Manager experienced in management and
supervision who has sufficient authority and responsibility to administer and manage the
Concession. The General Manager (or authorized representative) must be immediately available
to the Department.. For purposes of this provision, the response time shall be deemed to be
satisfied if first contact, including a phone call, is made within such period, and the issue is
addressed within a reasonable time thereafter in light ofthe circumstances. The base of
operations of the General Manager must be in the Chicago metropolitan area, and depending on
the number of Advertising Displays the General Manager may need to spend substantially all of
his or her working hours dedicated to the operations of the Concession, unless the
Commissioner approves in writing another arrangement. For purposes of this Agreement, upon
the Effective Date the General Manager does not need to spend substantially all of his or her
working hours dedicated to the operations of the Concession. In the event additional Advertising
Displays are constructed during the Term of this Agreement, the General Manager may need to
spend additional time on the operations of the Concession depending on the direction of the
Commissioner. The General Manager is subject to removal at the direction of the Commissioner
if the Commissioner reasonably determines, in her sole discretion, that the General Manager is
not performing up to standards consistent with the fulfillment of Tenant's obligations.

C. Salaries. Salaries of all employees of Tenant and its Subcontractors performing services or Work
under this Agreement must be paid unconditionally and not less often than once a month without
deduction or rebate on any account, except only for those payroll deductions that are mandated
by law or permitted by the applicable regulations issued by the United States Secretary of Labor
under the "Anti-Kickback Act" of June 13,1934 (48 Stat. 948; 62 Stat. 740; 63 Stat: 108; 18
U.S.C. § 874, and 40 U.S.C. § 276¢). Tenant must comply with all applicable "Anti-Kickback"
regulations and must insert appropriate provisions in all Subcontracts covering Work under this
Agreement to insure compliance of all Subcontractors with those regulations and with the other
requirements of this subsection, and is responsible for the submission of affidavits required
under them, except as the United States Secretary of Labor may specifically provide for
variations of, or exemptions from, the requirements of them.

4.7  Operation and Maintenance.

A. The City, at its sole cost and expense, will keep in good repair the Common Areas, including the
roof, structures, foundations and central mechanical, plumbing and electrical systems in the
Airports providing heating, ventilation, cooling, water,
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sewage and electrical service to the terminals, concourses, and other structures at the Airports related to
the Concession. The City will provide, without separate charge to Tenant, heating, ventilating and
cooling of the Common Areas. The Commissioner reserves the right to interrupt temporarily the
heating, air cooling, ventilation, plumbing or electrical services furnished to the Common Areas or the
Airports as a whole to make emergency repairs or for other reasonable purposes, and the Commissioner
will restore the services as soon as reasonably possible. The City has no responsibility or liability for
failure to supply heat, air cooling, ventilation, plumbing, electrical or any other service to the Leased
Space, the Common Areas or the Airports, when prevented from doing so by laws, orders or regulations
of any federal, state or local governmental requirement (including any requirement of any agency or
department of the City) or as a result of the making of repairs or replacements, fire or other casualty,
strikes, failure of the utility provider to provide service or due to any other matter not within the City's
reasonable control.

B. Tenant must provide all cleaning and janitorial services to the Leased Space. Tenant must clean, maintain
and repair (including replacements, where necessary) the Leased Space and Improvements in first-class
condition and repair during the entire Term. Tenant is responsible for pest control within the Leased
Space by contracting with a professional pest control service to provide service on a regular basis or as
needed, or at the Commissioner's election, the Commissioner may provide or contract for the pest
control and charge Tenant a reasonable charge for the service. If the Commissioner so requires, Tenant
must coordinate all pest control service with the City's pest control contractor. Tenant must furnish upon
request the Commissioner a copy of its pest control contract. If fixtures or equipment are installed in or
attached to roof vents or other openings in the structure or to ducts that connect with the openings,
Tenant must keep the ducts, vents and openings free from the accumulation of grease, dirt and other
exhaust matter and must furnish and service any filters or other equipment necessary to prevent such
accumulation. To the extent any City ordinance imposes a stricter standard than the requirements of this
section, the stricter standard must govern. With respect to a Leased Space that has been designated to be
relocated, if any, Tenant's obligations with respect to repair and maintenance will continue until such
time as Tenant has completed the Improvements in the Relocation Space to which the affected Leased
Space is being relocated.

4.8 Utilities.

A. Tenant must pay for natural gas, water, sewage and electricity furnished to the Leased Space, to the extent
separately metered. All utilities must be separately metered for usage within a Leased Space except to
the extent that the Commissioner agrees otherwise in writing.

13
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Tenant must maintain utility lines to the Leased Space as follows:

1) where the utility lines, including gas, electrical, telephone, hot and cold water, fire sprinkler,
gas, and sewer serve the Leased Space and other areas of the Airports, Tenant is only obligated to maintain
those branch lines and facilities that are located within and serving the Leased Space; and

i1) where the utility lines are solely for the use of the Leased Space, Tenant is obligated to maintain
the utility lines from the Leased Space up to the main entry points to the Airports. Alternatively, the City may,
at the Commissioner's sole discretion, maintain the lines and charge Tenant the reasonable cost of the
maintenance. Tenant must maintain all electrical cables, conduits, wiring, fire alarm systems, electrical panels
and associated equipment located within and serving the Leased Space.

9

Refuse Handling.

A. Tenant, at its own cost and expense, must provide for the handling of all refuse, including trash,

garbage, and other waste created by the Concession operations and for their disposal at a
centrally located dump sites within the Airports designated by the Commissioner from time to
time. Within its Leased Space, Tenant must provide a complete and proper arrangement for the
adequate sanitary handling and disposal of trash, garbage and other refuse resulting from its
Concession operations. Tenant must provide and use suitable covered metal receptacles for all
trash, garbage and other refuse in accessible locations within the boundaries of each Leased
Space. Piling of boxes, cartons, barrels or other similar items in an unsightly or unsafe manner
on or about the Leased Space or the Common Areas is forbidden. The Commissioner reserves
the right, from time to time, to establish time periods or schedules during which Tenant must
remove refuse from the Leased Space.

B. Tenant must comply with all present and future laws, orders and regulations and any rules and

regulations promulgated by the Commissioner regarding the separation, sorting and recycling of
garbage, refuse and trash. If and when any system for centralized waste disposal is put in place
for the Airports that is capable of appropriately allocating to Tenant its proportional share of the
cost of disposal of the refuse that Tenant and others deposit in it, then Tenant must pay its
proportional share as determined by the City ofthe portion of those disposal costs actually
charged by any third party contractor to the City or billed directly to Tenant by the third party
contractor.

10 Intentionally Omitted.
11 Intentionally Omitted.
12 Certain Rights Reserved By the City.
14
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A. Except as expressly provided otherwise in this Agreement: the City has the rights set forth below,
each of which the City may exercise with notice to Tenant and without liability to Tenant for
damage or injury to property, person or business on account of exercising them; the City's
exercise of any such rights is not deemed to constitute a breach of this Agreement or a
disturbance of Tenant's use or possession of or Lease to the Leased Space; the City's exercise
does not give rise to any claim, including for set-off or abatement of Rent; the City's exercise
also does not relieve Tenant of any obligation to pay all Rent when due. The rights include the
rights to:

1) Install, affix and maintain any and all signs in any parts of the Airports;

i1) Decorate or to make repairs, inspections, alterations, additions, or improvements, whether
structural or otherwise, in and about the Airports, or any part of them, and for such purposes to enter upon the
Leased Space, and during the continuance of any ofthe work, to temporarily close doors, entryways, public
space and corridors in the terminals, and to interrupt or temporarily suspend services or use of facilities, all
without affecting any of Tenant's obligations under this Agreement, so long as the Leased Space is reasonably
accessible and usable;

iii)) Upon request, require Tenant to furnish the Department with copies of door keys for the entry
doors of the Leased Space, where applicable, and to retain them at all times, and to use in appropriate
instances, keys, including master keys and passkeys, to all doors within and into the Leased Space, but the keys
will at all times be kept under adequate and appropriate security by the Department. Tenant must not change
any locks, nor affix locks on doors without the prior written consent of the Commissioner. Notwithstanding the
provisions for the Department's access to the Leased Space, Tenant releases the City from all responsibility
arising out of theft, robbery, pilferage and personal assault unless the same results from the City's gross
negligence or willful misconduct. Upon the expiration of the Term of this Agreement or Tenant's right to
possession of the Leased Space, Tenant must return all keys to the Concession Management Representative and
must disclose the combination of any safes, cabinets or vaults left in the Leased Space;

1v) Approve the weight, size and location of safes, vaults and other heavy equipment and articles in
and about the Leased Space so as not to exceed the legal load per square foot designated by the structural
engineers for the Airports, and to require all such items and furniture and similar items to be moved into or out
of the Leased Space only at the times and in the manner as the Commissioner directs in writing. Tenant must
not install or operate machinery or any mechanical devices of a nature not directly related to Tenant's ordinary
use of the Leased Space without the prior written consent of the Commissioner. Movements of Tenant property
into or out of the Leased Space and within the Terminals are entirely at the risk and responsibility of Tenant,
and the Commissioner reserves the right to require permits before allowing any property to be moved into or
out of the Leased Space;

v) Establish controls for the purpose of regulating all property and packages, both personal and
otherwise, to be moved into or out of the Leased Space;
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vi) Regulate delivery and service of supplies and the usage of the apron area, loading docks,
receiving areas and freight elevators and designate the times within which, and the locations at which,
deliveries may be made to or by Tenant;

vii) Show the Leased Space to prospective Tenants and subtenants at reasonable times and, if
vacated or abandoned, prepare the Leased Space for re-occupancy;

viii) Erect, use and maintain pipes, ducts, wiring and conduits, and appurtenances to them, in and
through the Leased Space at reasonable locations;

ix) Enter the Leased Space for the purpose of periodic inspection for fire protection, maintenance
and compliance with the terms of this Agreement and exercise any rights granted to it in this Agreement;
except in the case of emergency, however, the right must be exercised upon reasonable prior notice to Tenant
and with an opportunity for Tenant to have an employee or agent present;

X) Grant to any person the right to conduct any business or render any service in or to the Airports.
xi) Promulgate from time to time rules and regulations regarding the operations at the Airports; and
xii) ~ Maintain newspaper vending machines at any location in the Airports.

B. If Tenant is required to perform any sprinkler Work, City reserves the right to perform the Work and
charge the Tenant for the cost of the sprinkler Work and specify charges as Additional Rent
under the Agreement or to approve Tenant's proposed sprinkler contractor, at the City's sole
option.

ARTICLE 5 LEASED SPACE AND IMPROVEMENTS

5.1 Leased Space. As provided in Section 4.1, the City grants Tenant the right to use the Leased Space
identified in Exhibit 1, or portions thereof, from the date of delivery of each portion of the Leased Space
through the remainder of the Term of this Agreement for the operation of the Concession, except as otherwise
provided for herein. Exhibit 1 may be amended by agreement 6f the Tenant and the Commissioner from time to
time to reflect changes in Leased Space, including but not limited to any Additional Space or Relocation Space.
As of the Effective Date, all square footage identified in Exhibit 1 is approximate, and is subject to final
correction in accordance with field measurements to be taken after completion of the Improvements. All such
measurements relating to the Leased Space will be made to and from the "lease lines" as identified on Exhibit
2.

A.  Advertising Space. The Leased Space includes the Advertising Space identified in Exhibit 1.
Advertising Space is to be used for the installation of Advertising
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Displays.

B. Storage Space. The Leased Space includes the Storage Space, if any, identified in Exhibit 2.
Storage Space is to be used to store supplies for use in the operation of the Concession. It may
be used for other purposes relating to the Concession with the consent of the Commissioner. If
the Commissioner determines that Tenant is using Storage Space for purposes unrelated to the
Concession, the Commissioner may unilaterally delete the Storage Space from the Leased
Space. If the Commissioner determines that the size of the Storage Space exceeds the needs of
the Tenant, the Commissioner may unilaterally reduce the size of the Storage Space.

C. Additional Space.

1) During the Term, the Commissioner may from time to time, at her sole discretion, make
Additional Space available in the Airports for Tenant's Concession operations. In such event, the
Commissioner will send written notice to Tenant to advise Tenant of the following:

a. size and location of the Additional Space being offered, if any;

b. whether the Additional Space is being offered as Advertising Space or Storage Space;
and

c. the City's Shell and Core obligations and Tenant's Improvement obligations for the Additional
Space.

Within thirty (30) days after receiving the notice from the Commissioner, Tenant must notify the
Commissioner if it accepts or rejects the Additional Space and, if the Additional Space is Advertising Space,
the amount by which Tenant proposes to increase its Minimum Annual Guarantee to reflect the anticipated
increase in Gross Revenues from the Additional Space. Upon notification from Tenant to the Commissioner
that Tenant accepts the Additional Space and, if the Additional Space is Advertising Space, acceptance by the
Commissioner of the proposed increase in the Minimum Annual Guarantee, the square footage will be added to
the Advertising Space or Storage Space, as applicable, under this Agreement and Exhibits 1 and 2 modified
accordingly. Upon notification from Tenant to the Commissioner that it rejects the Additional Space or if
Tenant fails to notify the Commissioner within thirty (30) days that it accepts the Additional Space, the offer
will terminate and the Commissioner may offer the Additional Space to others.

ii) Nothing in (i) above requires the Commissioner to offer any Additional Space to Tenant or
limits or restricts the Commissioner's or the City's right to enter into any concession agreement with any
third party for such Space. Additional Space, if any, offered to Tenant is solely for the benefit of the
Airports, and whether or not to offer such Additional Space to Tenant is at the Commissioner's Sole and

Office of the City Clerk Page 26 of 289 Printed on 4/18/2024

powered by Legistar™


http://www.legistar.com/

File #: 02013-1633, Version: 1

absolute discretion.

(ii1))  Additional Space may include space at the Airports that is the personal property of an
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airline or Airport tenant or is space that has been leased or licensed to an airline or other Airport tenant. In such
event, the Rent, or a portion thereof, payable by Tenant for such Additional Space may be shared by the City
with the airline or other Airport tenant in such amount as may be negotiated by the Commissioner, and
Commissioner and Tenant will meet to coordinate payment of such shared Rent to the airline or other Airport
tenant.

D. Relocation Space. The Commissioner may at any time during the Term require Tenant to relocate all
or portion of the Leased Space to another location within the Airport and terminate the Lease
with respect to the Leased Space being vacated when, in the sole discretion ofthe
Commissioner, the relocation is necessary for other airport purposes or is in the best interest of
the City. In such an event:

1) The Commissioner will notify Tenant in writing within a reasonable period of time prior to the
relocation of all or part of the Leased Space. Such notice will be not less than ninety (90) days in advance of
the relocation but, in any event, notice is not required more than one-hundred and eighty (180 days in
advance.

i1) If an Advertising Space is being relocated and the Relocation Space for an Advertising Space is
not comparable in size, visibility, and traffic, in Tenant's reasonable business judgment, Tenant may reject the
Relocation Space by notifying the Commissioner in writing no later than fifteen (15) days after Tenant receives
the Commissioner's notice. If Tenant rejects the Relocation Space, then the Lease for the affected portion of the
Leased Space will terminate on the date for the relocation set forth in the Commissioner's notice, and the
Minimum Annual Guarantee as of such date will be adjusted in proportion to the percentage of Tenant's Gross
Revenues from prior Lease Year that were generated at the affected Leased Space. Further, if Tenant rejects the
Relocation Space, Tenant is entitled to a credit, equal to the unamortized portion of Tenant's actual
Improvement Costs, as approved by the Commissioner, for the Advertising Space being vacated (but excluding
any Improvement Costs for Tenant personal property or any portion of the Improvements that can be moved
and used by Tenant elsewhere), against Rent due and owing to the City from Tenant until the full amount ofthe
credit has been applied against Rent.

ii1) Except when Tenant rejects Relocation Space pursuant to (ii) above, the City is responsible for
costs incurred in the relocation or replication of the Improvements in the Leased Space being vacated, including
the cost of moving Tenant's equipment and inventory and the cost of constructing replacement Improvements
comparable to the condition of the Improvements in the Leased Space being vacated as of the date of
relocation, to the extent comparable Improvements do not already exist in the Relocation Space. In the case of a
relocation, Tenant must promptly vacate the portion of the Leased Space required to be vacated and as to which
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completed, but the Leased Space being vacated may be needed for other airport
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purposes prior to the completion of Improvements in the Relocation Space. Because the City is replacing
Improvements in kind, Tenant is not entitled to any credit for unamortized Improvement Costs for the Leased
Space being vacated, and the unamortized Improvement Costs for the Leased Space being vacated will deemed
to be the unamortized Improvement Costs for the Relocation Space and continue to be amortized on the same
schedule as the original Leased Space.

2 Title to Property in the Leased Space. Tenant shall retain title and ownership to all Tenant
personal property in the Leased Space except in the event of deemed abandonment. The City owns all other
property at the Leased Space, including the Shell and Core and Improvements. Tenant represents and warrants
that all the personal property located in the Leased Space on the Commencement Date will be owned by
Tenant.

3 Intentionally Omitted
4 Tenant's Improvement Obligations.

A. Advertising Space and Storage Space. Tenant must complete, or cause to be completed, the
Improvements described in the Development Plan in accordance with Construction Documents
(defined below) that have been approved by the Commissioner. Improvements shall be at
Tenant's sole cost and expense, and must be completed on or before the date set forth for each
portion of the Leased Space in accordance with the schedule set forth in the Development Plan,
subject to Section 11.20 "Force Majeure". Tenant must provide for any supplemental heating,
cooling and exhaust facilities that Tenant may require to properly heat, cool, ventilate and
exhaust air in the Leased Space. All such supplemental facilities must be designed and installed
in accordance with the TDCPM and applicable building codes, and must be approved by the
Commissioner prior to installation. If at any time the Tenant's supplemental heating, cooling and
exhaust facilities fail to comply with the design and operational standards set forth in the
TDCPM, Tenant must, on notice from the City, cause repairs to be made so that Tenant is in
compliance with this requirement.

B. Additional Space. Tenant must complete or cause to be completed, at Tenant's sole cost and
expense, the Improvements for each Additional Space, if any, identified by the Commissioner
by the Date of Beneficial Occupancy applicable to each such Additional Space, at a total
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Commissioner's notice of assignment of such Additional Space and Tenant's acceptance thereof.

C. Temporary Relocation Space and Additional Space. The Commissioner may require Tenant to
operate the Concession, prior to the Date of Beneficial Occupancy applicable to any Relocation
Space and Additional Space, from a temporary Relocation Space, at City's sole cost and
expense. If approved by the Commissioner,
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Tenant may use temporary or used fixtures, trade fixtures and equipment and is not required to
install Improvements except to the extent necessary to make the temporary Relocation Space
useable.

D. Improvement Costs. Only Improvement Costs of the types set forth in the budget in the Development
Plan are deemed to be validly incurred Improvement Costs for purposes of this Agreement.
Tenant must provide the Commissioner with a statement certified by Tenant, setting forth the
aggregate amount ofthe Improvement Costs expended by Tenant for each Leased Space, with
such detail as may be reasonably requested by the Commissioner. The certified statement must
be submitted at the same time as the "as-built" drawings for the Leased Space. Tenant must make
available to the Commissioner, at the Commissioner's request, receipted invoices for labor and
materials covering all Improvement Costs. The Commissioner has the right to audit the
Improvement Costs. If there is a discrepancy of five (5%) percent or more, the cost of the audit
must be paid promptly by Tenant upon request. If the Tenant's actual Improvement Costs for any
portion of the Leased Space are less than ninety-five (95%) percent of the amount set forth in the
Development Plan for said portion of the Leased Space, Tenant must, within thirty (30) days
after the date of completion ofthe Work or the Date of Beneficial Occupancy, whichever is
earlier, pay the City the difference between ninety-five (95%) percent ofthe amount set forth in
the Development Plan and the actual Improvement Cost for said portion of the Leased Space.
Amortization of Improvement Costs. The actual Improvement Costs, as approved by the
Commissioner, will be memorialized in the confirmation of DBO for the Leased Space in
question and attached to Exhibit 1.

The amount of actual Improvement Costs approved by the Commissioner and memorialized in the
confirmation of DBO will thereafter be used in the calculation of unamortized Improvement
Costs wherever such amount is referenced in this Agreement. Amortization of Improvement
Costs for each Advertising Display will be calculated on a straight-line basis over one hundred
twenty (120) months beginning on the DBO of that Advertising Display.

5.5 Work Requirements.
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A. TIME IS OF THE ESSENCE IN THE PERFORMANCE OF WORK UNDER THIS
AGREEMENT.

B. Compliance with Standards. Tenant must comply in its design, construction, use, occupancy and
operation of the Leased Space, at its own cost, with:

(1) all regulations and directives now or later promulgated by the FAA or TSA pertaining to airport
security, as such regulations and directives may be amended or modified from time to time during the Term of
this Agreement;
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i1) all federal, State of Illinois, and City laws, rules, regulations and ordinances, including all
building, zoning and health codes and all Environmental Laws; and

iii) the Tenant Design and Construction Procedures Manual ("TDCPM") and the Airport
Concession Program Handbook.

Tenant must complete or cause to be completed all Improvements in accordance with all rules,
regulations and standards, including the TDCPM, and the approved Construction Documents (as defined
below) for any Improvements. If there is a conflict between work requirements stated in this Agreement and
those set forth in the TDCPM, the Commissioner has the sole discretion to determine which prevails. No
construction must take place until the Commissioner has approved the Construction Documents.

In addition to the requirements set forth in the TDCPM, Tenant acknowledges the City's goal to
incorporate environmentally sustainable design in building, infrastructure, and tenant improvements at the
Airport. Accordingly, Tenant agrees to use best efforts to incorporate sustainable design practices in the
development and build out of the Leased Space, to engage a LEED® (Leadership in Energy and
Environmental Design) accredited professional on its architectural team, to create an operational plan that
incorporates sustainable practices in all aspects of the daily operation of the Leased Space, and to comply to
the extent that it is commercially reasonable to the requirements of the "CDA Sustainable Airport Manual,"
dated August 2009, as such may be amended and updated during the Term.

C. Development Plan. Tenant's Development Plan, as approved by the Commissioner, is attached hereto
as Exhibit 3 and includes the locations of each Advertising Display; descriptions and images of
advertising media, structures, equipment and fixtures for each Advertising Display;
Improvement Costs for each Advertising Display and Storage Space; the schedule for
implementing the Improvements and commencing Concession operations in the Leased Space;
temporary facilities that may be necessary to meet the requirements of this Agreement; and
scheduled Date of Beneficial Occupancy of each Advertising Display. Tenant and Commissioner
acknowledge and agree that the Tenant Development Plan attached as Exhibit 3 is subject to
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change based on Tenant and Commissioner's mutual agreement.

D. 60 Percent Design Phase. Within sixty (60) days of the Effective Date, Tenant must submit to the
Commissioner its proposed 60 percent design drawings and specifications prepared as required
under the TDCPM ("60 Percent Designs"), which must include any Shell and Core
modifications or other modifications to base building systems required to accommodate Tenant's
proposed Improvements in conformance with the Development Plan. The Commissioner will
attempt to review and respond to the 60 Percent Designs within ten (10) days after the
Commissioner's
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receipt with an "accepted," "accepted [with comments] as noted," or "revise and resubmit." If any of the 60
Percent Designs requires resubmission, Tenant must resubmit the 60 Percent Designs addressing the
Commissioner's comments within five (5) days after receiving the Commissioner's response. Tenant must
resubmit the 60 Percent Designs as many times as necessary until the Commissioner either accepts them or
accepts them as noted; however, if Tenant fails to provide acceptable 60 Percent Designs after 5 attempts, it
will be an Event of Default. Notwithstanding the above, the aforementioned time limits within which Tenant
must perform shall be extended if, through no fault of Tenant or its Subcontractors, there is a delay in the
process caused by a party other than Tenant br its Subcontractors which makes it unreasonable for Tenant to
meet such time limits.

100 Percent Design Phase. Tenant must prepare and submit to the Commissioner, within forty -five (45_ days
following its receipt of the Commissioner's approval of the 60 Percent Designs, the 100 percent design
drawings and specifications and a construction schedule that complies with the Development Plan ("100
Percent Designs"). The Commissioner will attempt to review and respond to the 100 Percent Designs within ten
(10) days after the Commissioner's receipt with an "accepted," "accepted [with comments] as noted," or "revise
and resubmit." If any ofthe 100 Percent Designs requires resubmission, Tenant must resubmit the 100 Percent
Designs addressing the Commissioner's comments within five (5) days after receiving the Commissioner's
response. Tenant must resubmit the 100 Percent Designs as many times as necessary until the Commissioner
either accepts them dr accepts them as noted; however, if Tenant fails to provide acceptable 100 Percent
Designs after 5 attempts, it will be an Event of Default. Upon acceptance by the Commissioner, the 100 Percent
Designs drawings, specifications, and construction schedule will be deemed the approved "Construction
Documents." If Tenant desires to use the services of any Subcontractor, Tenant must submit the name and
qualifications of the Subcontractor to the Commissioner for review and approval, which approval may be
granted or denied in the Commissioner's sole discretion. Within ten (10) days following approval of the 100
Percent Designs, Tenant must prepare and submit to the City's Buildings Department, or its successor agency,
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applications for all building permits required to undertake construction of the Improvements. Notwithstanding
the above, the aforementioned time limits within which Tenant must perform shall be extended if, through no
fault of Tenant or its Subcontractors, there is a delay in the process caused by a party other than Tenant or its
Subcontractors which makes it unreasonable for Tenant to meet such time limits.

Start of Construction. For each portion of the Leased Space, within ten (10) days
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after the latest to occur of: 1) the City delivers to Tenant possession of said portion of the Leased
Space, 2) the date Tenant has obtained applicable building permits for said portion of the Leased
Space, and 3) the date of commencement of construction set forth in the Development Plan,
Tenant must begin construction of the Improvements under and consistent with the approved
Construction Documents, in a diligent, first-class and workmanlike manner. Commissioner may
require Tenant and its Subcontractors to meet with the Department's construction manager and
Concessions Management Representative prior to starting construction. Notwithstanding the
above, the aforementioned time limits within which Tenant must perform shall be extended if,
through no fault of Tenant or its Subcontractors, there is a delay in the process caused by a party
other than Tenant or its Subcontractors which makes it unreasonable for Tenant to meet such
time limits. Among other requirements, the Improvements:

1) Must conform with all architectural, fire, safety, zoning and electrical codes and all federal,
State, City and other local laws, regulations and ordinances pertaining to them, including the ADA, and all
Airport standards, procedures and regulations.

i1) Must be free and clear of any mechanics' or materialmen's liens or similar liens or
encumbrances.

iii) Except as otherwise provided in this Agreement, must be completed entirely at Tenant's cost and
expense and in accordance with the requirements of this Agreement including, but not limited to, the
requirements and procedures set forth in the TDCPM.

iv) Upon the request of the Commissioner, Tenant must purchase and install a security camera and
connect the camera feed into a junction box at a location to be determined by the Commissioner. Tenant will
permit the Commissioner to connect the security camera to the Airport security system.

Approval ofthe Construction Documents by the Commissioner does not constitute her or the City's
representation or warranty as to their conformity with any architectural, fire, safety, zoning, electrical or
building code, and responsibility therefor at all times remains with Tenant. Tenant must not permit its design
and construction Subcontractors to make any modifications to base building systems without prior written
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consent of the Commissioner.

G. Change Order Review. Tenant must cause all Work to be performed in a first class, good and
workmanlike manner and in accordance with the Construction Documents. Tenant may request
in writing that change orders relating to the Work be responded to by the City, and the City will
so respond within ten (10) days, unless a response within ten (10) days is unreasonable in the
circumstances, in which case the response period will be as reasonably determined by the City
but in no event longer than twenty (20) days. At all times during the Work, Tenant must have on
file with the
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Commissioner and on the construction site for inspection by the Commissioner, a copy of the
approved Construction Documents. Tenant must immediately begin to reconstruct or replace and
diligently pursue to completion, at its sole cost and expense, before or after completion of the
Work, any Work that is not performed in accordance with the Construction Documents as
approved by the Commissioner.

H. Inspection of Improvements in Progress. The Department has the right to enter upon
the Leased Space for the purposes of inspecting and recording the Improvements in
progress, ensuring that Tenant's construction complies with the Construction

Documents, and rejecting any such construction that does not so conform

L Notice of Substantial Completion and Inspection. At least fourteen (14) days prior to
anticipated substantial completion of the construction of a Leased Space, Tenant

must deliver to the Commissioner a "notice of substantial completion." On the date
specified in the notice of substantial completion, the Department will perform a final
inspection of the Improvements for compliance with the Construction Documents for

the Improvements, and will, not later than ten (10) days after inspection, provide a
punchlist to Tenant describing in sufficient detail any discrepancies between the
Improvements and the Construction Documents. Tenant must cause all discrepancies

(other than those approved by the Commissioner as variances) to be reconstructed,

replaced or repaired in substantial accordance with the Construction Documents.
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Within ten (10) days after the date of substantial completion and prior to
commencing Concession operations in Leased Space, Tenant must provide, as
evidence of the substantial completion of the Work, copies of any and all Certificates
of Occupancy and other approvals, if any, necessary for Tenant to occupy the portion
of the Leased Space for its intended use. Tenant shall not commence Concession
operations in the Leased Space until such documents have been received by the
Commissioner and until authorized to do so by the Commissioner.

J. Timeliness - Punch Lists; Opening for Business. Tenant acknowledges that if it fails to comply with
Construction Document requirements (including all tasks necessary to satisfy them, such as, but
not limited to, applying at the earliest possible time for and diligently pursuing all necessary
building permits), the delay may cause the City to suffer substantial damages, including loss of
goodwill, that might be difficult to ascertain or prove. For that reason, but subject to extensions
that may be approved by the Commissioner, if, for any Advertising Display, Tenant has not
caused the Improvements to be substantially completed in accordance with the Construction
Documents and Development Plan, and said Advertising Display to be available for Concession
operations not later than the Date of Beneficial Occupancy for said Advertising Display, as
defined herein:

(i)  Tenant must pay the City liquidated damages at the rate of one-hundred ($ 100) U.S. dollars per day for
each day from and after the Date of Beneficial Occupancy for said Advertising
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Display, until the date on which the Advertising Display is actually available for Concession operations; and

i1) if, for any reason, Tenant fails to substantially complete the Improvements in accordance with
the approved Construction Documents relating to them within thirty (30) days after the Date of Beneficial
Occupancy, the failure is an Event of Default, and the City has the right to exercise any and all remedies under
this Agreement, at law or in equity; and further,

ii1) if Tenant is permitted to begin Concession operations in accordance with the schedule in the
Construction Documents but any punchlist items are not completed within thirty (30) days following the date
on which Tenant completes the installation of the advertising displays in said portion of the Leased Space, the
Commissioner will assess liquidated damages against Tenant at the rate of fifty ($50) U.S. dollars per day per
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punchlist item not timely completed; and

iv) if Tenant is permitted to begin Concession operations but any punchlist items are not completed
within sixty (60) days following the date on which Tenant completes the advertising displays in said portion of
the Leased Space, the City reserves the right, at the Commissioner's sole discretion, to either:

a) complete the punchlist Work at the City's cost and bill the Tenant for this Work, in which
case the charges are considered Additional Rent; or

b) close the affected Advertising Display until all outstanding punchlist items are completed.

K. Post-construction Documentation. Tenant must submit a complete set of "as-built" drawings and
documentation as outlined in the TDCPM to the Commissioner within thirty (30) days after the
date the Commissioner authorizes Tenant to begin Concession operations in the Leased Space.
The as-built drawings and documentation are and become the property of the City, except to the
extent of any intellectual property reflecting Tenant's trademarks, trade names or trade dress
contained in them.

L. No Mechanics' Liens. Tenant must not permit any mechanics' lien for labor or materials furnished or
alleged to have been furnished to it to attach to any portion of the Leased Space, the Airports,
Tenant's leasehold interest, or this Agreement in any way relating to any work performed by or
at the direction of Tenant. Upon making payments to Subcontractors, Tenant must obtain from
each Subcontractor a waiver of mechanics' liens against any portion of the Leased Space, the
Airports, Tenant's leasehold interest, or this Agreement arising out of any work done by the
Subcontractor and each and every of the Subcontractor's materialmen and workmen. If,
nonetheless, any such mechanics' lien is filed upon any portion of the Leased Space, the
Airports, Tenant's leasehold interest, or this Agreement, Tenant must
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indemnify, protect, defend and save harmless the City against any loss, liability or expense
whatsoever by reason of it and must promptly and diligently proceed with'or defend, at its own
expense, the action or proceedings as may be necessary to remove the lien. Tenant must deliver
notice to the Commissioner of any such lien or claim within fifteen (15) days after Tenant has
knowledge of it. Tenant may permit the mechanics' to remain undischarged and unsatisfied
during the period ofthe contest and appeal; provided that Tenant must post a bond with the City
equal to one-hundred and fifty (150%) percent of the amount of the lien. Ifthe lien is stayed and
the stay later expires or if by nonpayment of any lien any portion of the Leased Space, the
Airports, Tenant's leasehold interest, or this Agreement will be, or is claimed to be, subject to
loss or forfeiture, then Tenant must immediately pay and cause to be satisfied and discharged the
lien. If Tenant fails to do so, the Commissioner may, in her sole discretion, draw on the bond and
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make such payment. Ifthe Commissioner has not requested a bond, then the Commissioner may,
in her sole discretion, make such payment out of legally available Airport funds and, in such
event, the amount paid shall immediately be payable by Tenant as Additional Rent. Failure to

post a bond when requested by the Commissioner or pay such Additional Rent shall be an event
of default.

5.6 Damage or Destruction of Improvements.

A. Insubstantial Damage. If Improvements to any Leased Space are damaged, in whole or in part,
by fire or casualty, and there is no Major Damage (as defined below) to the portion of the
Airports served by the damaged Improvements, then the City will repair any damage to the Shell
and Core at the City's expense, and Tenant must repair the damage to the Improvements as soon
as reasonably possible (after completion of the Shell and Core) at Tenant's expense.

B. Major Damage.

(1) "Major Damage" means any damage or destruction that, based on reasonable
estimates made by the Department within sixty (60) days after the occurrence of the damage or
destruction, in order to be repaired to the condition existing before the damage or destruction:

a. would cost, with respect to the Improvements, in excess of fifty (5 0%) percent of the
replacement cost value of all Improvements; and

b. would cost, with respect to the Shell and Core, in excess of fifty (50%) percent of the
replacement cost ofthe Shell and Core, or would require, in the sole judgment of the
Commissioner, more than nine months to complete.

(i1) If any part of the Airports suffers Major Damage, whether or not including any

portion of the Leased Space located in them, in whole or in part by fire or other casualty, the
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Commissioner has the right, for a period of six months starting on the date of the occurrence, to elect not to
repair the Major Damage as otherwise required under this section, by giving written notice of the election to
Tenant. Ifthe Commissioner notifies Tenant of the Commissioner's election not to repair the Major Damage,
this Agreement will terminate as to the affected Leased Space effective as ofthe date of the Major Damage, all
Rent due under this Agreement will be prorated to the date of termination, and Tenant must surrender the
affected portion of the Leased Space to the City.

iii) If any portion ofthe Leased Space suffers Major Damage, and if after the occurrence of the
damage the Agreement is not terminated, the Commissioner and the airport architect will estimate the cost of
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restoration and the length of time that will be required to repair the damage and will notify Tenant of the
estimate. If the damage can be repaired and the Improvements restored before the Term expires, then Tenant
must repair the damage and restore the Improvements. If repair and restoration cannot be substantially
completed before the Term expires, then this Agreement terminates as to the portion of the Leased Space as of
the date of the Major Damage.

iv) If this Agreement is not terminated in accordance with paragraphs B.(ii) or (iii) and a casualty
has damaged or destroyed any portion of the Shell and Core involving the Leased Space, the City will restore
the Shell and Core to the condition existing on the Delivery Date, according to the original as-built plans and
specifications. Upon completion of the City's Shell and Core restoration work, if any, Tenant must proceed to
rebuild the Improvements as nearly as possible to the character of Improvements existing immediately before
the occurrence.

v) Before beginning to replace, repair, rebuild or restore Improvements, Tenant must deliver to the
Commissioner a report of an independent consultant acceptable to the Commissioner setting forth:

a. an estimate of the total cost of the Work;
b. the estimated date upon which the Work will be substantially completed; and

c. a statement to the effect that insurance proceeds are projected to be sufficient to pay the costs of
the Work.

vi) The Commissioner will use commercially reasonable efforts to provide suitable temporary
Relocation Space during the period of restoration subject to the reasonable approval of Tenant. Tenant must
relocate the Concession operations to the temporary Relocation Space, and the costs associated with any such
relocation, including moving expenses and the cost of reconstructing the Improvements in the temporary
Relocation Space, must be borne by Tenant.

C. Tenant's Option. If the Leased Space or a portion of it is subject to Major Damage during the final
three years ofthe Term, Tenant has the right, for a period of 60sixty (60) days beginning on the
date ofthe occurrence, to elect not to restore the affected Improvements as otherwise required
under this Agreement by giving the Commissioner written notice ofthe election, in which event
this Agreement will, as

27

Outdoor Advertising Concession Lease and License Agreement
JCDecaux Airport Chicago, LLC.

to the portion of the Leased Space, terminate upon the notice. If Tenant desires to rebuild the affected
Leased Space, it may do so only upon the written approval of the Commissioner. If approved, Tenant
will receive the unamortized Improvement Cost of the restoration upon termination or expiration of the
Term, with amortization being calculated on a straight-line basis over a period of time equivalent to the
original Term.
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D. Insufficient Insurance. In no event will the City be obligated to repair, alter, replace, restore, or rebuild any
Improvements, or any portion of them, nor to pay any of the costs or expenses for them. If available
insurance proceeds are not sufficient to cover the cost of the restoration as required under this Section,
then Tenant is liable to complete the repairs at its own cost and expense, except as provided in (C)
above.

5.7  City Resident Construction Worker Employment Requirement.

A. Use of Residents. In connection with and during the construction of the Work, Tenant and its
Subcontractors must comply with the provisions of §2-92-330 of the Municipal Code of the City of
Chicago ("Municipal Code"), as amended from time to time concerning the minimum percentage of
total construction worker hours performed by actual residents of the City. (At least fifty (50%) percent
of the total construction worker hours worked by persons on the site of the Work must be performed by
actual residents of the City. Tenant may request a reduction or waiver of this minimum percentage level
of Chicagoans in accordance with standards and procedures developed by the Chief Procurement
Officer of the City.) In addition to complying with this percentage, Tenant and its Subcontractors are
required to make good faith efforts to utilize qualified residents of the City in both unskilled and skilled
labor positions. "Actual residents of the City" means persons domiciled within the City. The domicile is
an individual's one and only true, fixed and permanent home and principal establishment. Tenant and
each Subcontractor (for purposes of this subsection, "Employer") must provide for the maintenance of
adequate employee residency records to ensure that actual Chicago residents are employed. Each
Employer will maintain copies of personal documents supportive of every Chicago employee's actual
record of residence.

B. Certified Payroll Reports. Weekly certified payroll reports (U.S. Department of Labor Form WH-347 or
equivalent) must be submitted to the Commissioner in triplicate and must identify clearly the actual
residence of every employee on each submitted certified payroll. The first time that an employee's name
appears on a payroll, the date that the Employer hired the employee should be written in after the
employee's name.

C. Inspection of Records. Each Employer must provide full access to its employment records to the Chief
Procurement Officer, the Commissioner, the Superintendent of
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the Chicago Police Department, the Inspector General or any duly authorized representative of any of
them. Each Employer must maintain all relevant personnel data and records for a period of at least 3
years after final acceptance of the Work. At the direction of the Commissioner, affidavits and other
supporting documentation may be required of each Employer to verify or clarify an employee's actual
address when doubt or lack of clarity has arisen.
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D. Level of Effort. Efforts on the part of each Employer to provide utilization of actual Chicago residents
that are not sufficient for the granting of a waiver request as provided for in the standards and
procedures developed by the Chief Procurement Officer will not suffice to replace the actual, verified
achievement of the requirements of this section concerning the worker hours performed by actual
Chicago residents.

E. Shortfalls; Liquidated Damages. When the Work is completed, in the event that the City has determined
that Tenant has failed to ensure the fulfillment of the requirement of this section concerning the worker
hours performed by actual Chicago residents or failed to report in the manner as indicated above, the
City will thereby be damaged in the failure to provide the benefit of demonstrable employment to
Chicagoans to the degree stipulated in this section. Therefore, in such a case of noncompliance, it is
agreed that one-twentieth (1/20) of one (1%) percent of the aggregate hard construction costs of the
Improvement Costs (the product of .0005 x such aggregate hard construction costs) (as evidenced by
approved contract value for the actual contracts) must be surrendered by Tenant to the City as liquidated
damages, and not as a penalty, in payment for each percentage of shortfall toward the stipulated
residency requirement. Failure to report the residency of employees entirely and correctly will result in
the surrender ofthe entire liquidated damages as if no Chicago residents were employed in either of the
categories. The willful falsification of statements and the certification of payroll data may subject
Tenant and/or the Subcontractors to prosecution. The City may draw against the Security any amounts
that appear to be due to the City under this provision pending the City's determination as to the full
amount of liquidated damages due on completion of the Work.

F. Nothing set forth in this section acts as a limitation upon the "Notice of Requirements for Affirmative
Action to Ensure Equal Employment Opportunity, Executive Order 11246" and "Standard Federal Equal
Employment Opportunity, Executive Order 11246," or other affirmative action required for equal
opportunity under the provisions of this Agreement or related documents, as applicable.

G. Inclusion in Subcontracts. Tenant must cause or require the provisions of this section to be included in
all construction Subcontracts related to the Work.
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8 Licensing of General Contractor. This Agreement is subject to Chapter 4-36 ofthe Municipal
Code which requires all persons acting as a general contractor (as defined in Chapter 4-36) to be licensed as a
general contractor by the City. Tenant's failure to ensure that any general contractor working on Improvements
complies with Chapter 4-36 will be an Event of Default.

9 Prevailing Wages. In connection with the construction, repair, and maintenance of
Improvements, Tenant must comply with the applicable provisions of 820 ILCS 130/0.01 et seq. regarding the
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payment of prevailing wages, and the most recent Illinois Department of Labor schedule of prevailing wages,
and any successors to them. Tenant must insert appropriate provisions in all Subcontracts covering construction
work under this Agreement to ensure compliance of all construction Subcontractors with the foregoing wage
statutes and regulations.

10 Subcontractor Certifications. Tenant must require all Subcontractors performing Work in
connection with this Agreement to be bound by the following provision and Tenant must cooperate fully with
the City in exercising the rights and remedies described below or otherwise available at law or in equity:

"Subcontractor certifies and represents that Subcontractor and any entity or individual that owns or
controls, or is controlled or owned by, or is under common control or ownership with Subcontractor is not
currently indebted to the City and will not at any time during the Term be indebted to the City, for or on
account of any delinquent taxes, liens, judgments, fees or other debts for which no written agreement or
payment plan satisfactory to the City has been established. In addition to any other rights or remedies available
to the City at law or in equity, Subcontractor acknowledges that any breach or failure to conform to this
certification may, at the option and direction of the City, result in the withholding of payments otherwise due to
Subcontractor for services rendered in connection with the Agreement and, ifthe breach or failure is not
resolved to the City's satisfaction within a reasonable time frame specified by the City in writing, may result in
the offset of any such indebtedness against the payments otherwise due to Subcontractor and/or the termination
of Subcontractor for default (in which case Subcontractor will be liable for all excess costs and other damages
resulting from the termination.)"

ARTICLE 6 TERM OF AGREEMENT

6.1 Term. The term of this Agreement is the Term as defined in Article 3 unless this Agreement is
terminated earlier in accordance with its terms.

A. Renewal Term. City, in its sole discretion, may renew this Agreement for up to five additional
periods of one (1) year each, which term shall commence upon the expiration of the Primary
Term of this Contract (said annual renewals cumulatively referred to as the "Renewal Term").
The Renewal Term shall be subject to all of the same terms, covenants, and conditions of this
Agreement. City shall advise Tenant in writing of its intent to enter into the Renewal Term no
later than six (6) months prior
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to the end of the Primary Term.

B. Within thirty (30) days after receiving the notice from the Commissioner of City's intention to renew
this Agreement, Tenant must notify the Commissioner if it accepts or rejects such renewal offer. In the
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event Tenant rejects the renewal offer, or if Tenant fails to notify the Commissioner within thirty (30)
days that it accepts the renewal offer, the renewal offer will lapse and this Agreement will terminate as
of the end of the then-current Term, unless sooner terminated in accordance with the terms hereof.

C. In the event the City fails to renew this Agreement for five one-year periods as set forth in (A), the City
shall pay to Tenant, or cause a successor concessionaire to pay to Tenant, an amount equal of the
unamortized Improvement Costs of the Leased Space as of the termination date; provided, however, if
Tenant rejects a renewal offer, then neither the City, nor a successor concessionaire, shall have any
obligation to pay Tenant any unamortized Improvement Costs.

6.2 Holding Over.

A. Without consent. If Tenant continues to occupy all or a portion of the Leased Space without the written
consent of the Commissioner after expiration or termination of this Agreement in its entirety, or as to
any such portion of the Leased Space where the Lease under this Agreement has expired or terminated,
the holding over constitutes a month to month lease on the same terms and conditions as this
Agreement, except that Tenant must pay Rent for the entire holdover period for the Leased Space where
the Lease has expired or been terminated at double the annual rate of the Rent payable for that Leased
Space during the immediately preceding Lease Year. No occupancy of Leased Space by Tenant after the
expiration or other termination of the Lease under this Agreement with respect to such Leased Space
extends the Term of this Agreement or the Lease, except as a holdover tenancy. Also, in the event of
such holdover tenancy, Tenant shall indemnify the City against all damages arising out of Tenant's
retention of occupancy, and all insurance policies and letters of credit required to be obtained and
maintained by Tenant as set forth in this Agreement shall continue in effect.

B. With consent. Any holding over with the written consent of the Commissioner constitutes a month-to-
month lease on the same terms and conditions as this Agreement, including payment of the Rent
attributable to the portion or portions of the Leased Space that Tenant continues to occupy. Thereafter,
Tenant must surrender and vacate the Leased Space no later than the thirtieth (30™) day following notice
from the Commissioner that the month-to-month holdover is terminated. Tenant's failure to do so shall
be deemed a holding over without consent under (A).
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3 Return of the Leased Space and Removal of Improvements.

A. At the termination or expiration for any reason of this Agreement or the Lease as to any portion
of the Leased Space, Tenant must promptly, peaceably, quietly and in good order quit, deliver up
and return the Leased Space (or that portion as to which the Lease has terminated, in the case of
a partial termination) in good condition and repair, ordinary wear and tear and damage by fire or
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other casualty excepted.

B. Tenant must remove all Tenant personal property and trade fixtures from the Leased Space or

the portions of the Leased Space before the date of termination or expiration. Any personal
property or trade fixtures remaining in the Leased Space 48 hours after the date of termination
or expiration shall be deemed abandoned, and the City may dispose of such personal property or
trade fixtures in the Commissioner's sole discretion, and Tenant shall have no claim to the
proceeds, if any, from such disposition.

C. Further, at the Commissioner's request (which request will be given in writing at least thirty (30)

days before the termination or expiration ofthe Term), Tenant must remove all Improvements
installed by or for Tenant, or Tenant's agents, employees or Subcontractors, except for
Improvements that the Commissioner may elect to require Tenant to leave in place. As provided
in Section 5.2, all Improvements are City property and, if not requested to be removed by the
Commissioner, may be used by the City or a replacement tenant; provided, however, that all of
Tenant's trade dress, service marks, trademarks and trade names shall be removed, obliterated or
painted out in a commercially reasonable manner at Tenant's cost. If directed by the
Commissioner to remove Improvements, Tenant must also cap off any plumbing or drains and
remove, obliterate or paint out any and all of its signs, advertising and displays as the
Commissioner or his designated representative may direct, and repair any holes or other damage
left or caused by Tenant.

D. Tenant must repair any damage to the Leased Space caused by Tenant's removal of Tenant

personal property, trade fixtures and Improvements. All the removal and repair required of
Tenant under this section are at Tenant's sole cost and expense.

E. If Tenant fails to perform any of its foregoing obligations, then the Commissioner may cause the

4

obligations to be performed by Department personnel or City contractors, and Tenant must pay
the cost ofthe performance, together with interest thereon at the Default Rate from and after the
date the costs were incurred until receipt of full payment therefor.

Termination Due to Change in Airport Operations. This Agreement, or the Lease of any affected

Leased Space, is subject to termination by either party on sixtieth (60) days' written notice in the event of any
action by the FAA, the TSA or any other governmental entity or the
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issuance of an order by any court of competent jurisdiction which prevents or restrains the use of the Airports
or a portion thereof that renders performance by either party in the Leased Space impossible, and which
governmental action or court order remains in force and is not stayed by way of appeal or otherwise, for a
period of at least ninety (90) days, so long as the action or order is not the result of any Event of Default of
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Tenant.

Eminent Domain.

A. Ifthe entirety ofthe Airports or a substantial part of them, including the entire Leased Space, is

taken by eminent domain by an authority other than the City, the Term of this Agreement will
end upon the earlier of the date when possession is required by the condemning authority or the
effective date of the taking.

B. If any eminent domain proceeding is instituted by an authority other than the City in which it is

sought to take any part ofthe Airports, the taking of which would, in the good faith judgment of
the Commissioner or Tenant, render it impractical or undesirable to conduct Concession
operations on the remaining portion of the Leased Space for the intended purposes, the
Commissioner and Tenant will each have the right to terminate this Agreement upon not less
than ninety (90) days' written notice to the other.

C. In the event of termination of this Agreement under either (A) or (B), all Rent accrued for the

Leased Space in question prior to the termination date is payable to the City. However, the City
shall have no obligation to pay Tenant any unamortized Improvement Costs for such Leased
Space, and Tenant shall look solely to the condemning authority for any award of damages.

Early Termination. In the event that Midway is leased in its entirety to a third party and such
third party rejects an assignment of this Agreement as it relates to Midway, the Commissioner
may terminate all portions of this Agreement pertaining to Midway upon written notice to
Tenant. Upon the effective date set forth in such notice, Tenant shall surrender and vacate the
Leased Space at Midway as if the Agreement had expired on that date. In the event of such early
termination, the City shall pay to Tenant a "Termination Payment", which shall be defined herein
to include the following: (i) a sum equal to the unamortized balance of Tenant's Improvement
Costs at Midway, depreciated using the straight-line method over one-hundred and twenty (120)
months commencing on the Date of Beneficial Occupancy; and (ii) reasonable charges for
cancellation of advertising booked by Tenant for the Leased Space at Midway prior to its receipt
of notice of termination, less the Rent that would have been payable to the City until the date of
termination. Upon Tenant's receipt ofthe Termination Payment and vacation ofthe Leased Space,
the City and Tenant shall thereafter be released from any and all obligations under this
Agreement with respect to the Leased Space at Midway except for such obligations
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which are expressly stated to survive the expiration or earlier termination of this Agreement.
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7.1

ARTICLE 7 RENT AND FEES

Rent Payable.

A. In consideration of Tenant's Lease to the Leased Space and the License to operate its Concession

in the Leased Space and the associated rights and privileges granted in this Agreement, Tenant
must pay the following, without notice or demand, as rent and fees the License Fee and
Additional Rent (collectively, "Rent") as follows:

1) License Fee. Beginning as of the Commencement Date, an amount equal to the greater of a.
orb.:
a. Percentage Fee. The "Percentage Fee" is an amount equal to the percentage rental rates set forth
in Exhibit 2 as applied to Gross Revenues
b. Minimum Annual Guarantee. The "Minimum Annual Guarantee" or "MAG" is the dollar
amount set forth in Exhibit 2, pro-rated for the first Lease Year if less than 12 months.
Beginning with the second Lease Year, the MAG shall automatically be adjusted each year to
reflect the prior year's annual increase in the Consumer Price Index for All Urban Consumers
("CPI-U") in the Chicago-Gary Kenosha area. The Minimum Annual Guarantee applicable to
the last Lease Year will be pro-rated if less than 12 months.
Notwithstanding the foregoing, the Minimum Annual Guarantee shall not apply during the
Interim Term.
i1) Additional Rent. Any other charges payable to the City under this Agreement that are identified
as Additional Rent.
Failure by Tenant to pay Rent, or any portion thereof, when due is an Event of Default.
B. Impositions. Tenant must timely pay, as and when due, any and all taxes, assessments, fees, and
charges levied, assessed or imposed by a governmental unit upon this Agreement, the Leased
Space, Tenant's leasehold, Tenant's Concession business or upon Tenant's personal property,
including but not limited to all permit fees and charges of a similar nature for Tenant's conduct
of any business or undertaking in the Leased Space (collectively, "Impositions"). Tenant must
provide the Concession Management Representative with copies of any business licenses or
34
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of all notices relating to leasehold taxes on the Leased Space within thirty (30) days after receipt and
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must provide the Commissioner with a receipt indicating payment of leasehold taxes on the Leased
Space when due. Nothing in this Agreement precludes Tenant from contesting the amount of an
Imposition, including those taxes or charges enacted or promulgated by City; but unless otherwise
allowed by the entity imposing the tax or charge, Tenant must pay the tax or charge pending the judicial
or administrative decision on the Tenant's contest. Failure of Tenant to pay any Imposition when due,
except to the extent that Tenant is allowed to withhold payment while contesting the amount of the
Imposition, will constitute an Event of Default. As provided in Section 4.1, Tenant acknowledges that
the leasehold created under this Agreement is taxable, and while Tenant may contest the amount of the
leasehold tax, Tenant shall not contest its applicability.

C. Rent under this Agreement is not considered to be a tax and is independent of any Imposition levied by the
City on the Tenant's business. Further, the payment of the Rent under this Agreement is independent of
each and every other covenant and agreement contained in this Agreement, and Tenant must pay all
Rent without any set off, abatement, counterclaim or deduction whatsoever except as otherwise
expressly provided in this Agreement. If Tenant is directed to move its Concession operations to a
Relocation Space, and the City determines that the affected Advertising Space is to be closed before
completion of the Improvements in the Relocation Space, then adjustments will be made to the
Minimum Annual Guarantee until Tenant begins Concession operations in the Relocation Space. Such
adjustments will be in the same proportion as the Gross Revenues attributable to the Advertising Space
to be closed bears to the Gross Revenues for the entire Advertising Space to which the Minimum
Annual Guarantee applies. If actual Gross Revenue amounts are not available, the adjustment will be
made based on the MAG per location estimates in Exhibit 2.

7.2 Time of Payments.
A. On or before the first (1*) day of each calendar month, prorated for any partial
calendar month, beginning on the Commencement Date and continuing throughout
the Term, Tenant must pay to the City that portion of the Minimum Annual
Guarantee as may be due pursuant to Section 7.1(A)(i)(b) of this Agreement.
B. On or before the fifteenth (15™) day of each month following the month in which the
Commencement Date occurs, Tenant must pay the City the amount, if any, by which
the actual Percentage Fee for the preceding month pursuant to Section 7.1(A)(i)(a)
exceeds the Minimum Annual Guarantee payment that was made on the first day of

the month.
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C. If the annual statement of Gross Revenues indicates that the Percentage Fee attributable to the
preceding Lease Year exceeds the amount of all payments made by Tenant to the City for the
Lease Year in question, then Tenant must pay the amount of the underpaid Percentage Fee to the
City upon the submission of the annual statement of Gross Revenues. If the annual statement of
Gross Revenues indicates that the Percentage Fee attributable to the preceding Lease Year is
less than the amount of all License Fee payments made by Tenant to the City for the period in
question, but the Percentage Fee still exceeds the MAG for that Lease Year, then Tenant will
receive a credit against the next License Fee payment due under this Agreement for the amount
by which the License Fee actually paid by Tenant exceeded the Percentage Fee attributable to

the period.
3 Material Underpayment or Late Payment. Without waiving any other remedies available to the
City, if:
1) Tenant underpaid Rent due in any calendar year by more than five (5%) percent, or

i1) Tenant failed to make any Rent payments within five (5) days ofthe date due, then Tenant must
pay, in addition to the amount due the City as Rent, interest on the amount of underpayment or late payment at
the Default Rate. Interest on the amount underpaid accrues from the date on which the original payment was
due until paid in full and shall be considered Additional Rent. The provision for the payment of interest does
not constitute an authorization by the City of underpayment or late payment.

4 Reports.

A. Monthly. Tenant must furnish to the Commissioner on or before the fiftieth (15") day of each
calendar month falling wholly or in part within the Term of this Agreement a complete
statement, certified by Tenant, of the amount of Gross Revenues derived from each Advertising
Display by Tenant (including a statement of any deductions from Gross revenues permitted
hereunder) during the preceding month and a determination of Percentage Fee payable, if any,
for the preceding month.

B. Annually or more often.

(1) Tenant also must furnish to Commissioner no later than March 1 of each Lease Year falling wholly
or in part within the Term of this Agreement, and within one-hundred and twenty (120) days after the
expiration or termination of this Agreement, a complete statement of revenues certified by an independent
certified public accountant engaged by Tenant, showing in all reasonable detail the amount of Gross Revenues
made by Tenant in, on or from the Leased Space during the preceding Lease Year and copies of all returns and
other information filed with respect to Illinois sales and use taxes as well as such other reasonable financial and
statistical reports as the
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Commissioner may, from time to time, require by written notice to Tenant.

(i1) The annual statement must include a breakdown of Gross Revenues on a month by month basis and
an opinion of an independent certified public accountant that must include the following language, or language
of similar purport:

"We, a firm of independent certified public accountants, have examined the

accompanying statement reported to the City of Chicago by [ ] for the year
ended relating to its operations at the Terminals pursuant to an
Agreement dated , . Our examination was made in

accordance with generally accepted accounting principles and, accordingly, includes such tests
of the accounting records and such other procedures as we considered necessary in the
circumstances.

In our opinion, the accompanying statement showing gross revenues of
$ presents accurately the amount of Gross Revenues, as defined in the
Agreement, for the year ended S

C. All such reports and statements must be prepared on a form approved by the Commissioner and
must, among other things, provide a breakdown of the Gross Revenues by category of
Advertising Displays and an analysis of all Percentage Fees due and payable to the City with
respect to the period in question. If Tenant fails to timely furnish to the Commissioner any
monthly or annual statement required under this Agreement or if the independent certified
public accountant's opinion is qualified or conditioned in any manner, the Commissioner has the
right (but is not obligated) without notice, to conduct an audit of Tenant's books and records and
to prepare the statements at Tenant's expense. Tenant must also provide the Commissioner with
such other financial or statistical reports and information concerning the Leased Space or any
part thereof, in the form as may be reasonably required from time to time by the Commissioner.

7.5 Books, Records and Audits.

A. Except as provided below, Tenant must prepare and maintain at its principal office full, complete and
proper books, records and accounts in accordance with generally accepted accounting
procedures relating to and setting forth the Gross Revenues, both for cash and on credit, and
must require and cause its operations personnel to prepare and keep books, source documents,
records and accounts sufficient to substantiate those kept by Tenant. The books and source
documents to be kept by Tenant must include true copies of all federal, state and local tax
returns filed with respect to Tenant's Concession operation and reports, records of inventories
and receipts of merchandise, daily receipts from all sales and other pertinent original sales
records and records of any other transactions conducted in or from the Leased Space by Tenant
and any other persons conducting business in or from the Leased Space.
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Pertinent original sales records must include the following documents or their auditable
electronic equivalents:

cash register tapes, including tapes from temporary registers,
serially pre-numbered sales slips,

the original records of all mail and telephone orders at and to the Leased Space,

original records indicating that merchandise returned by customers was purchased at the Leased

Space by the customers,

v)
Vi)
vii)

viii)

memorandum receipts or other records of merchandise taken out on approval,
detailed original records of any exclusions or deductions from Gross Revenues,

sales tax records, and

such other sales records, if any, that would normally be examined by an independent accountant

under accepted auditing standards in performing an audit of Tenant's Gross Revenues.

B. The books, records and accounts, including any sales tax reports that Tenant may be required to

furnish to any government or governmental agency, must at all reasonable times be open to the
inspection (including the making of copies or extracts) of the Commissioner, the
Commissioner's auditor or other authorized representative or agent at the Leased Space or
Tenant's other offices for a period of at least three (3) years after the expiration of each calendar
year falling wholly or in part within the Term.

C. The acceptance by the Commissioner of payments of any Percentage Fee is without prejudice to

the Commissioner's right to conduct an examination of the Tenant's books and records relating
to Gross Revenues ..

D. After providing Tenant at least three (3) days prior oral or written notice, the Commissioner may

inspect the books and records of Tenant. To the extent the books and records are not maintained
in Chicago, Tenant, must at its own expense, make them available for review in Chicago.
Further, at its option, the Commissioner may at any reasonable time, upon no less than ten (10)
days prior written notice to Tenant cause a complete audit to be made of Tenant's entire records
relating to the Exterior Advertising for the period covered by any statement issued by Tenant as
above set forth. If the audit discloses that Tenant's statement of Gross Revenues is understated to
the extent of:

(1) three (3%) percent or more, Tenant must promptly pay the City the cost of the audit
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in addition to the deficiency (and any interest on the deficiency at the Default Rate), which deficiency is
payable in any event; and if

(11) five (5%) percent or more, an Event of Default is considered to have occurred, and in addition to all
other remedies available under this Agreement, at law, or in equity, the Commissioner has the right to terminate
this Agreement immediately upon giving notice to Tenant, without any opportunity for Tenant to cure.

In addition to the foregoing, and in addition to all other remedies available to the City, if Tenant or the
City's auditor schedules a date for an audit of Tenant's records and Tenant fails to be available or otherwise fails
to comply with the reasonable requirements for the audit, Tenant must pay all reasonable costs and expenses
associated with the scheduled audit.

6 Intentionally Omitted .
7 Lien. In addition to any liens as may arise under Illinois law, the City has a contractual lien

under this Agreement on all property, including Tenant personal property located on the Leased Space, as
security for non-payment of any Rent due.

ARTICLE 8 INSURANCE, INDEMNITY AND SECURITY

1 Insurance. Tenant must, at its sole expense” procure and maintain at all times during the Term of
this Agreement, and during any time period following expiration or termination of this Agreement during
which Tenant is holding over or Tenant is required to return to the Leased Space for any reason whatsoever, the
types of insurance specified in Exhibit 8 covering all operations under this Agreement, with insurance
companies authorized to do business in the State of Illinois.

2 Indemnification.

A. Except where this indemnity clause would be found to be inoperative or unenforceable under
the Construction Contract Indemnification for Negligence Act, 740 ILCS 35/0.01 et seq. ("Anti-
Indemnity Act"), Tenant must defend, indemnify, keep and hold harmless the City, its officers,
representatives, elected and appointed officials, agents and employees, from and against any and
all Losses.

B. "Losses" means, individually and collectively, liabilities of every kind, including losses,
damages, and reasonable costs, payments and expenses (such as, but not limited to, court costs
and reasonable attorneys' fees and disbursements), claims, demands, actions, suits, proceedings,
judgments or settlements, any or all of which in any way arise out of or relate to the acts or
omissions of Tenant, its employees, agents, subtenants, and Subcontractors.

C. At the City Corporation Counsel's option, Tenant must defend all suits brought upon
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all such Losses and must pay all costs and expenses incidental to them, but the City has the
right, at its option, to participate, at its own cost, in the defense of any suit, without relieving
Tenant of any of its obligations under this Agreement. Tenant must not make any settlement
without the prior written consent to it by the City Corporation Counsel if the settlement
requires any action on the part of the City or in any way involving the Airport.

D. To the extent permissible by law, Tenant waives any limits to the amount of its obligations to
indemnify, defend or contribute to any sums due under any Losses, including any limits
applicable to a claim by any employee of Tenant that may be subject to the Workers'
Compensation Act, 820 ILCS 305/1 et seq or any other related law or judicial decision (such
as, Kotecki v. Cyclops Welding Corporation, 146 111. 2d 155 (1991)). The waiver, however,
does not require Tenant to indemnify the City for the City's own negligence to the extent doing
so would violate the Anti-Indemnity Act. The City, however, does not waive any limitations it
may have on its liability under the Worker's Compensation Act or under the Illinois Pension
Code.

E. The indemnities contained in this section survive expiration or termination of this Agreement,
for matters occurring or arising during the Term of this Agreement or as the result of or during
the holding over of Tenant beyond the Term. Tenant acknowledges that the requirements set
forth in this section to indemnify, keep and save harmless and defend the City are apart from
and not limited by the Tenant's duties under this Agreement, including the insurance and
Security requirements.

8.3 Security

A.  Form of Security.

(1) Tenant must deliver to the City no later than the earlier to occur of: a) thirty (30) days

after the Effective Date or b) the Delivery Date for the first Leased Space, an irrevocable,
unconditional sight draft Letter of Credit in favor of the City. The face amount of the Letter of
Credit and any replacements or renewals of it must be maintained by Tenant, through and including
the date that is one-hundred and eighty (180) days after the expiration of the Term or termination of
this Agreement, as follows: the face amount of the Letter of Credit must at all times equal a) during
the first and second Lease Years, fifty (50%) percent of the MAG for said Lease Years (without
consideration of any pro-rationing on account of either a Lease Year of less than twelve (12) months
. or partial occupancy of the Leased Space) and b) in each Lease Year thereafter, fifty (50%) percent of
the MAG payable during the prior Lease Year. The Letter of Credit must be in the form set forth in
Exhibit 7 or as otherwise approved by the Corporation Counsel.
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(i1) In lieu of the Letter of Credit, Tenant may provide cash or a cashier's check in the
same amount for immediate deposit in the City's accounts. The Letter of Credit, cash or cashier's

check, as applicable, is referred to in this Agreement as the "Security." The original Letter of
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Credit, and all replacements of it, must be issued with an expiry date of at least one year after their respective
dates of issuance. The Security secures the faithful performance by Tenant of all of Tenant's obligations under
this Agreement. The Commissioner is entitled to draw on any such Letter of Credit unless proof of renewal of
the Letter of Credit or a replacement Letter of Credit in form and substance satisfactory to the Comptroller has
been furnished to the Commissioner at least thirty (30) days before its expiration date. The City will hold the
proceeds as a cash Security to secure the full and faithful performance of Tenant's obligations under this
Agreement. The Commissioner is not obligated to pay or credit Tenant with interest on any Security.

ii1) The Commissioner also is entitled to draw on the Letter of Credit in whole or in part upon the
occurrence of an Event of Default, in which event the Commissioner is entitled to apply or retain all or any part
ofthe proceeds of it or any cash or other Security deposited by Tenant and held by the City for the payment of
any obligation of Tenant arising before or after the Event of Default.

iv) The Letter of Credit must provide that the Commissioner may draw upon the Letter of Credit in
whole or in part upon the delivery by the Commissioner to the issuer ofthe Letter of Credit of a demand for
payment, purportedly signed by the Commissioner, together with a written statement that the Commissioner is
entitled to draw upon the Letter of Credit under the terms of this Agreement. If amounts are drawn upon the
Letter of Credit or amounts of a cash Security are applied by the Commissioner in accordance with the terms of
this Agreement, Tenant must reinstate the Letter of Credit or cash Security to its full amount required in this
Agreement within five (5) days following notification by the Commissioner of the City's draw upon the Letter
of Credit or use of the cash Security. The rights reserved to the Commissioner or the City under the Letter of
Credit or any cash Security are in addition to any rights they may have under this Agreement or under law.

B. Qualified Issuers. The Letter of Credit called for in this Agreement must be issued by companies
or financial institutions having a rating of "A" or better as determined by Standard and Poor's or
by Moody's Investors Service, Inc., or a net worth of at least $500,000,000, and must have an
office in Chicago where the Commissioner may draw on the Letter of Credit. The
Commissioner also reserves the right to order Tenant to immediately close some or all ofthe
Leased Space until the Letter of Credit is in place and effective.

C. Right to Require Replacement of Letter of Credit. If the financial condition of any Letter of
Credit issuer issuing the Letter of Credit materially and adversely changes, the Commissioner
may, at any time, require that the Letter of Credit be replaced with a Letter of Credit from

Office of the City Clerk Page 51 of 289 Printed on 4/18/2024

powered by Legistar™


http://www.legistar.com/

File #: 02013-1633, Version: 1

another institution and in accordance with the requirements set forth in this section.

D. No Excuse from Performance. None of the provisions contained in this Agreement nor in the
Letter of Credit required under this Agreement excuse Tenant from faithfully performing in
accordance with the terms and conditions of this Agreement or limit the liability of Tenant under
this Agreement for any and all damages in
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excess ofthe amounts of the Letter of Credit.

E. Non-Waiver. Notwithstanding anything to the contrary contained in this Agreement, the failure of
the Commissioner to draw upon the Letter of Credit required under this Agreement or to require
Tenant to replace the Letter of Credit at any time or times when the Commissioner has the right
to do so under this Agreement does not waive or modify the Commissioner's rights to draw
upon the Letter of Credit and to require Tenant to maintain or, as the case may be, replace the
Letter of Credit, all as provided in this Section.

ARTICLE 9 DEFAULT, REMEDIES AND TERMINATION

9.1 Events of Default. The following A. through M. constitute Events of Default by Tenant under this
Agreement. The Commissioner will notify Tenant in writing of any event that the Commissioner believes to be
an Event of Default. Tenant will be given an opportunity to cure the Event of Default within a reasonable
period of time, as determined by the Commissioner, but not to exceed thirty (30) days after written notice of
the Event of Default; provided, that (i) if a provision of this Agreement provides for a different cure period for
a particular Event of Default, that different cure period will apply; (i1) if a provision of this Agreement does not
allow a right to cure a particular Event of Default, there will be no right to cure; and (iii) if neither (i) or (i1)
apply and if the promise, covenant, term, condition or other non-monetary obligation or duty cannot be cured
within the time period granted by the Commissioner, but Tenant promptly begins and diligently and
continuously proceeds to cure the failure within the time period granted and after that continues to diligently
and continuously proceed to cure the failure, and the failure is reasonably susceptible of cure within forty-five
(45) days from delivery of the notice, Tenant will have the additional time, not in any event to exceed forty-five
(45) days, to cure the failure.

A. Any material misrepresentation made by Tenant to the City in the inducement to City to enter
this Agreement or in the performance of this Agreement. There is no right to cure this Event of
Default.

B. Tenant's failure to make any payment in full when due under this Agreement and failure to cure
the default within five (5) days after the City gives written notice of the non-payment to Tenant.
In addition, Tenant's failure to make any such payment within five (5) days after the written
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notice more than three times in any Lease Year constitutes an Event of Default without the
necessity of the City giving notice of the fourth failure to Tenant or any opportunity to cure it.

C. Tenant's failure to promptly and fully keep, fulfill, comply with, observe, or perform any
promise, covenant, term, condition or other non-monetary obligation or duty of Tenant contained
in this Agreement.

D. Tenant's failure to promptly and fully perform any obligation or duty, or to comply
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with any restriction of Tenant contained in this Agreement concerning Transfer or Change in
Ownership, whether directly or indirectly, of Tenant's rights or interests in this Agreement or of
the ownership of Tenant.

E. Tenant's failure to provide or maintain the insurance coverage required under this Agreement
(including any material non-compliance with the requirements) and the failure to cure the Event
of Default within two (2) days following oral or written notice from the Commissioner; or, if the
noncompliance is non-material, the failure to cure the Event of Default within twenty (20) days
after the Commissioner gives written notice. The Commissioner, in her sole discretion, will
determine if noncompliance is material.

F. Tenant's failure to conduct Concession operations as required to do so under this Agreement.
G. Tenant's failure to begin or to complete its Improvements on a timely basis.

H. An Event of Default by Tenant or any Affiliate under any other agreement it may presently have
or may enter into with the City during the Term of this Agreement and failure to cure the default
within any applicable cure period.

I. Tenant or Guarantor, if any, does any of the following and the action affects Tenant's
ability to carry out the terms of this Agreement:

1) becomes insolvent, as the term is defined under Section 101 of the Bankruptcy Code as amended
from time to time; or

i1) fails to pay its debts generally as they mature; or

iii) seeks the benefit of any present or future federal, state or foreign insolvency statute;

1v) makes a general assignment for the benefit of creditors, or
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v) (files a voluntary petition in bankruptcy or a petition or answer seeking an arrangement of its
indebtedness under the Bankruptcy Code or under any other law or statute ofthe United States or of any State
or any foreign jurisdiction; or

vi) consents to the appointment of a receiver, trustee, custodian, liquidator or other similar official,
of all or substantially all of its property.

J. An order for relief is entered by or against Tenant or Guarantor (if any) under any chapter of the
Bankruptcy Code or similar law in any foreign jurisdiction and is not stayed or vacated within
sixty (60) days following its issuance.
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K.  Tenant is dissolved.

L. A violation of law that results in a guilty plea, a plea of nolo contendere, guilty finding, or conviction
of a criminal offense, by Tenant, or any of its directors, officers, partners or key management
employees directly or indirectly relating to this Agreement, and that may threaten, in the sole
judgment of Commissioner, Tenant's performance of this Agreement in accordance with its
terms.

M. Any failure to perform, act, event or omission that is specifically identified as an Event of Default
elsewhere in this Agreement.

9.2 Remedies.

If an Event of Default occurs and is not cured by Tenant in the time allowed, in addition to any other
remedies provided for in this Agreement, including the remedy of Self-help as provided in Section 9.3, the City
through the Commissioner or other appropriate City official may exercise any or all of the following remedies:

A. Terminate this Agreement with respect to all or a portion of the Leased Space and exclude
Tenant from that part ofthe Leased Space affected by the termination. Ifthe Commissioner elects
to terminate this Agreement, the Commissioner may, at the Commissioner's sole option, serve
notice upon Tenant that this Agreement ceases and expires and becomes absolutely void with
respect to the Leased Space or that part identified in the notice on the date specified in the
notice, to be no less than five (5) days after the date of the notice, without any right on the part
of Tenant after that to save the forfeiture by payment of any sum due or by the performance of
any term, provision, covenant, agreement or condition broken. At the expiration of the time limit
in the notice, this Agreement and the Term of this Agreement, as well as the right, title and
interest of Tenant under this Agreement, wholly ceases and expires and becomes void with
respect to the Leased Space identified in such notice in the same manner and with the same force
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and effect (except as to Tenant's liability) as if the date fixed in the notice were the date in this
Agreement stated for expiration of the Term with respect to the Leased Space identified in such
notice.

B. Recover all Rent, including Additional Rent and any other amounts due that have accrued and
are then due and payable and also all damages available at law or under this Agreement. Ifthe
Agreement is terminated, whether in its entirety or with respect to a part of the Leased Space, the
damages will include damages for the balance of the scheduled Term, based upon any and all
amounts that Tenant would have been obligated to pay for the balance of the Term with respect
to the Leased Space, or if this Agreement is terminated with respect to a portion of the Leased
Space, that portion of the Leased Space affected by the termination, calculated as provided in
this Agreement or, if not fixed, as reasonably estimated and prorated among the various
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portions of the Leased Space. In determining the amount of damages for the period after termination,
the Commissioner may make the determination based upon the sum of any future payments that would
have been due to the City, for the full Lease Year immediately before the Event of Default. All amounts
that would have been due and payable after termination for the balance of the Term with respect to all
or a portion of the Leased Space must be discounted to present.value at the Default Rate existing as of
the date of termination. The Commissioner may declare all amounts to be immediately due and
payable.

C. At any time after the occurrence of any uncured Event of Default, whether or not the Lease under this
Agreement has been terminated, reenter and repossess the Leased Space and/or any part of it with or
without process of law, so long as no undue force is used, and the City has the option, but not the
obligation, to re-lease all or any part of the Leased. Space. The City, however, is not required to accept
any Tenant proposed by Tenant or to observe any instruction given the City about such a re-lease. The
failure of the City to re-lease the Leased Space or any part or parts of it does not relieve or affect
Tenant's liability under this Agreement nor is the City liable for failure to re-lease. Reentry or taking
possession of the Leased Space does not constitute an election on the City's part to terminate this
Agreement unless a written notice of the election by the Commissioner is given to Tenant. Even if the
City releases without termination, the Commissioner may at any time thereafter elect to terminate this
Agreement for any previous uncured Event of Default. For the purpose of re-leasing, the Commissioner
may decorate or make repairs, changes, alterations or additions in or to the Leased Space to the extent
deemed by the Commissioner to be desirable or convenient, and the cost of the decoration, repairs,
changes, alterations or additions will be charged to and payable by Tenant as Additional Rent under this
Agreement. Any sums collected by the City from any new Tenant obtained on account of Tenant will be
credited against the balance of the Rent due under this Agreement. Tenant must pay the City monthly,
on the days when payments of Rent would have been payable under this Agreement, the amount due
under this Agreement less the amount obtained by the City from the new Tenant, if any.
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D. Enter upon the Leased Space, distrain upon and remove from it all inventory, equipment, machinery,
trade fixtures and personal property of any kind or nature, whether owned by Tenant or by others, and to
proceed without judicial decree, writ of execution or assistance or involvement of constables or the
City's and Tenant's officers, to conduct a private sale, by auction or sealed bid without restriction.
Tenant waives the benefit of all laws, whether now in force or later enacted, exempting any of Tenant's
property on the Leased Space or elsewhere from distraint, levy or sale in any legal proceedings taken by
the City to enforce any rights under this Agreement.

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

F. Seek and obtain money damages; including special, exemplary, incidental and consequential
damages.

G. Deem Tenant and Affiliates non-responsible in future contracts or concessions to be awarded by
the City.

H. Declare Tenant and Affiliates in default under any other existing contracts or agreements they
might have with the City and to exercise any remedies available under those other contracts or
agreements.

L. Accept the assignment of any and all Subcontracts between Tenant and the design
and construction Subcontractors.

J. Require Tenant to terminate a Subcontractor that is causing breaches of this Agreement.
9.3  Commissioner's Right to Perform Tenant's Obligations.

A. Upon the occurrence of an Event of Default that Tenant has failed to cure in the time provided,
the Commissioner may, but is not obligated to, make any payment or perform any act required to
be performed by Tenant under this Agreement in any manner deemed expedient by the
Commissioner for the purpose of correcting the condition that gave rise to the Event of Default
("Self-help"). The Commissioner's inaction never constitutes a waiver of any right accruing to
the City under this Agreement nor do the provisions of this section or any exercise by the
Commissioner of Self-help under this Agreement cure any Event of Default. Any exercise of
Self-help does not limit the right of any other City department or agency to enforce applicable
City ordinances or regulations.
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B.

The Commissioner, in making any payment that Tenant has failed to pay:

1) relating to taxes ( other than Chicago taxes that are being objected to, protested or appealed bv
Tenant or non-Chicago taxes for which the City has received notice from Tenant that such taxes are being
objected to, protested or appealed), may do so according to any bill, statement or estimate, without inquiry into
the validity of any tax, assessment, sale, forfeiture, tax lien or title or claim;

i1) for the discharge, compromise or settlement of any lien, may do so without inquiry as to the
validity or amount of any claim for lien that may be asserted; and

iil) in connection with the completion of construction, furnishing or equipping of the Leased Space
or the licensing, operation or management ofthe Leased Space or the payment of any
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of its operating costs, may do so in such amounts and to such persons as the Commissioner may deem

appropriate.

Nothing contained in this Agreement requires the Commissioner to advance monies for any purpose.

C. If Tenant fails to perform its o