EXHIBIT "A"

LEGAL DESCRIPTION AND MAP OF PARCEL
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EXHIBIT "B"

LEGAL DESCRIPTION AND MAP OF
PROPERTY
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EXHIBIT "C"

GRANT OF EASEMENT
PARTIES:
(“Landlord") and Mlinois PCS, L.L.C., an Minois limited lability company
("Tenant*).
DATE:As of 199_

This Easement is granted on the basis of the following facts, understandings, and
intentions.

RECITALS

A.  Tenant leases certain premises ("Parcel”) for the transmission and receipt of wireless
communication signals on real property situated in the County of State of
Illinois, which real property is more particularly described in Exhibit B ("Property®).

B. For so long as the Parcel is operated by Tenant, its successors and assigns, the parties
wish to confirm and establish a utility easement and a right of way easement for ingress to and
egress from over, across, and through the Property to serve the Parcel as referenced
in the map set forth in Exhibit A,

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual covenants
and promises set forth herein, the parties hereby agree as follows.

AGREEMENT

1. Grant of Easement. Landlord hereby grants to Tenant an easement in fee appurtenant to,
and for the benefit of, the Parcel to use the property more particularly described in Exhibit C-1
(the "Easement") for (i) a twelve (12) foot wide right of way for vehicular and pedestrian ingress
to and egress from the Property from and to the Parcel, to construct and maintain an improved
road and related appurtenances and improvements in and upon the Property, and to travel over
and upon and use, operate, maintain, and repair such road and related appurtenances and
improvements, including without limitetion to remove, replace, and substitute any such
sppurtenances and improvements in and upon the Easement, and (ii) a twelve (12) foot wide
"dynamic" utility easement to and from the Parcel over, across, and through the Property to
construct, maintain, operate, inspect, repair, upgrade, and use communications and electrical
facilities and equipment to connect Tenant's equipment to the nearest public utility facility for
purposes of interconnecting, securing, replacing, and upgrading commercial power and/or
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telephone inter  nnect facilities for the facilities and equipment located on the Parcel provided
Landlord agrees to the 1 ation and pature of such “dynamic™ easement

2. Covepants Running with the Land. The burden and benefit of all covenants contained in
this Eas ient shall run with the land and inure to the benefit of, and be binding upon, the parties
and their respective heirs, successors, assigns, and legal representatives, including without
limitation all bsequent owners of any po: i of either Estate and all persons and parties
claiming under them

3. Reversion. The easements granted pursuant to this Easeme shall revert to Landlord, its
successors, and assigns automatically and without further notice when and on’ when the Parce! *
no lo erused by Tenant, its succe ors, or assigns.

IN WITNESS WHEREOF, the parties have executed this Easem : as of the date first
above i n

LANDLORD: TENANT:

_Town oF _rmed lincis PCS, LL.C., an
Tinois limited liabilit company

By 4: A_pThAn [é;v\gé.[ga By: O$4
Title: fesident, 8cnrt1 o5 Trusees Tiﬂe:_M/ vy LED

Prepared by and upon
recordi return to:
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EXHIBIT C-1

LEGAL DESCRIPTION AND MAP OF EASEMENT
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EXHIBIT "D"

Recording requested by
and when recorded, mail to:

Miinois PCS, L.L.C.
111 East First Street
Geneseo, IL 61254

PTION AG!

This MEMORANDUM OF OPTION AGREEMENT ("Memorandum") is made as of
5199 between
("Optionor") and Mlinois PCS, L.1.C., an Lllinois limited Lability company ("Optionee®).

WITNESSETH THAT:

Optionor, on the terms and conditions set forth in an unrecorded document dated

-, 199__, and entitled "Option and Lease Agreement”, which terms and
conditions are incorporated herein by reference, granted to Optionee an exclusive option 1o lease
certain real property, together with all easements, rights and appurtenances attached thereto, more
particularly described as Exhibits "A", "B" and "C" attached to this Memorandum (collectively,
the "Property”).

The term of the Option Agreement begins on , and ends on
("Option Term"), unless terminated sooner or extended in
accordance with the Option and Lease Agreement. The option is exercisable by Optionee on
written notice from Optionee to Optionor before expiration of the Option term.

In the event of any inconsistency between this Memorandum and the Option and Lease
Agreement, the Option and Lease Agreement shall control.

This Memorandum and the Option and Lease Agreement shall bind and inure to the
benefit of the parties and their respective heirs, successors and assigns.
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EXHIBIT "E"

Recording requested by
and when recorded, mail to:
Mineis PCS, L.L.C.

111 East First Street
Geneseo, IL 61254

MORANDUM OF LEASE AG NT

This MEMORANDUM OF LEASE AGREEMENT ("Memorandum"”) is made as of
_, 199_, between
("Landlord") and Illinois PCS, L.L.C., an Illinois limited Lability company ("Tenant").

WITNESSETH THAT:

Landlord, on the terms and conditions set forth in an unrecorded document dated .

_, 199 | and entitled "Option and Lease Agreement", which terms and
conditions are incorporated herein by reference, bas leased to Tenant an exclusive lease to certain
real property, together with all easements, rights and appurtenances attached thereto, more
particularly described as Exhibits "A", "B" and "C" attached to this Memorandum (collectively,
the "Property").

The term of the Lease Agreement begins on ,, and ends on
("Lease Term"), unless terminated sooner or extended in
accordance with the Option and Lease Agreement. The Lease contains automatic renewal -
provisions to be extended by Tenant unless Landlord receives written notice from Tenant before
expiration of the Lease Term or any Extended Term indicating their intent not to extend the
Agreement.

In the event of any inconsistency between this Memorandum and the Option and Lease
Agreement, the Option and Lease Agreement shall control.

This Memorandum and the Option and Lease Agreement shall bind and inure to the
benefit of the parties and their respective heirs, successors and assigns.
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IN WITNESS WHEREOF, the parties have executed or caused their authorized
representative for and on its behalf to execute this Agreement as of the date first written above,

Landlord Tenant
Town o5 Normel Hinois PCS, L.L.C., an
1) mjnois l- B llo l -l- co

o Mt Mot v s —
Title: &esuen-f &gm oF Trusteos  Tite: Ziggfd:gt ~ (CAD

Prepared by and upon
recording return to:
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First Amendment to the Option and Lease Agreement

This First Amendment to the OpB'on and Lease Agreement (“First Amendment”) is
made and entered into as of the A2*“day of . (JeZgbtte _, 200 by and between the
Town of Normal, (“Lessor”) and iPCS Wireless, Inc., (fk/a Illinois PCS, LLC) a
Delaware corporation (collectively, “iPCS™),

WHEREAS, on the 20th day of September, 1999, Lessor and iPCS entered into that
certain Option and Lease Agreement (“Agreement”); and

WHEREAS, pursuant to such Agreement, iPCS leases from Lessor a parcel of
ground for a tower and related equipment located at 107 East College Ave., Normal, IL
61761; and

WHEREAS, pursuant to Section 32(p), Lessor’s current inventory on the tower
consists of: (i) one 23’ whip antenna located at height 101°-124’, (ii) one 6° whip antenna
located at height 86°-92’; and

WHEREAS, Lessor and iPCS desire to amend the provisions of the Agreement
in order to allow iPCS to sublease tower space from 118’ to 122’ currently utilized by
Lessor to a third subtenant.

NOW THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which is herby acknowledged, the parties hereto agree to be legally bound
to this Amendment as follows:

1. REMOVAL OF EQUIPMENT. Lessor agrees that iPCS or iPCS’ third
subtenant shall remove Lessor’s one 23” whip antenna located at height 101°-124’
no later than November 1, 2002 at no cost to Lessor.

2. REVENUE SHARING. iPCS will pay Lessor ten percent (10%) of all rent
revenue received from third subtenant. iPCS agrees to provide Lessor a copy of
said sublease for records and rent audit purposes.

3. CONSENT TO COLLOCATION: Lessor consents to iPCS’ written request for
the proposed third subtenant. Lessor consents and acknowledges that this
Amendment will be added to the sublease between iPCS and third subtenant as an
exhibit.

4. RESERVATION OF SPACE. iPCS agrees to retain and reserve space for
Lessor’s remaining 6° whip antenmna located at height 86°-92°.

5. EFFECT OF ADDENDUM. Except as specifically amended in this Addendum,
the Agreement has not been otherwise amended, and remains in full force and
effect as the entire agreement of the Parties with respect to the subject matter.




First Amendment to the Option and Lease Apreement
IN WITNESS WHEREOF, Lessor and iPCS have executed this First

Amendment to the Option and Lease Agreement effective as the day and year first above
written.

LESSOR:

SS: By: '
/{ﬁ W Nam® Craig Kinle
Date: /, (- T




- ACKNOWLEDGEMENT

State of ZLULN2S )
) ss.
County of _ Melean )

On_22- dayof Defnber 2002, before me, (hyisf;
a Notary Public for the State of Zifinci g , personally appeared, Kent m. rolec
personally known to me or proved to me on the basis of satisfactory evidence to be the
person/s whose name/s is/are subscribed to the instrument, and acknowledged to me that
he/she/they executed the same in his/her/their authorized capacities, and that by '
his/her/their signature/s on the instrument the person/s, or the entity upon behalf of which
the person/s acted, executed the instrument.

WITNESS my hand and official seal.

AN NI ST INE IS PN 7
3 "OFFICIAL SEAL"

$ ..iCHRISTINE LEESE

) NOTARY PUBLIC, STATE OF ILLINOIS
{

3 MY COMMISSION EXFIRES 12/3/2002
_J\MMAN\I\N

State of _ M e LY

Countyof _ Meat

N’ N
é

On 1§ day of Nodeaber | 2002, before me, Matwan e\ Oson

a Notary Public for the State of waieW ‘;3 an , personally appeared,
ch‘,%‘ Kialey __, personally known to me or proved to me on the basis of
satisfactory evidence to be the person/s whose name/s is/are subscribed to the instrument,

and acknowledged to me that he/she/they executed the same in his/her/their authorized
capacities, and that by his/her/their signature/s on the instrument the person/s, or the
entity upon behalf of which the person/s acted, executed the instrument.

WITNESS my hand and official seal.
NATHAN M. OLSON
No ublic, Kent County M .
te of Michigan. Notary Public

My Commission Expires 01/18/2007




SECOND AMENDMENT TO THE OPTION AND LEASE AGREEMENT

This Second Amendment to the Option and Lease Agreement (“Second
" Amendment”) is made and entered into as of the K day of [?_M , 2004,
by and between the Town of Normal, (“Lessor”) and iPCS Wireless, Inc., (f/k/a Illinois
PCS, LLC) a Delaware corporation (collectively, “iPCS”).

WHEREAS, on the 20™ day of September, 1999, Lessor and iPCS entered into
that certain Option and Lease Agreement (“Agreement”); and

WHEREAS, pursuant to such Agreement, iPCS leases from Lessor a parcel of
ground for a tower and related equipment located at 107 East College Avenue, Normal,
1. 61761; and

WHEREAS, pursuant to Section 11 Lessee shall obtain Lessor’s consent to
sublease or allow other uses on the parcel; and

WHEREAS, Lessor and iPCS desire to amend the provisions of the Agreement in
order to allow iPCS to sublease tower space to a fourth subtenant.

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties hereto agree to be lega.lly bound
to this Second Amendment as follows:

1. REVENUE SHARING. IPCS will pay Lessor ten percent (10%) of all
rent revenue received form fourth subtenant. IPCS agrees to provide
Lessor a copy of said sublease for records and rent audit purposes.

2. CONSENT TO COLLOCATION. Lessor consents to iPCS’s written
request for the proposed fourth subtenant. Lessor consents and
acknowledges that this Amendment will be added to the sublease between
iPCS and fourth subtenant as an exhibit.

3. RESERVATION OF SPACE. IPCS agrees to retain and reserve space for
Lessor’s remaining 6 whip antenna located at height 86°-92°.

4. EFFECT OF ADDENDUM. Except as specifically amended in this

Addendum, the Agreement and the First Amendment to the Option and
Lease Agreement, have not been otherwise amended, and remain in full

G:\LegahAgreement\2nd Amend Option Lse Agmt iPSC.doc






ACKNOWLEDGMENT

STATE OF ILLINOIS )
)ss.

COUNTY OF MCLEAN )

On’ *_dayof ))\M , 2004, before me, ( Lh )s'j:‘,ng éﬁ‘g ,

- a Notary Public wblic for the State of linois, personally appeared, Christopher Koos,
personally known to me or proved to me on the basis of satisfactory evidence to be the
person whose name is subscribed to the instrument, and acknowledged to me that he
executed the same in his authorized capacities, and that by his signature on the instrument
the person, or the entity upon behalf of which the person acted, executed the instrument.

Caensln.

Notary Public

WITNESS my hand and official seal.

OFFICIAL SEAL
CHRISTINE LEESE
NOTARY PUBLIC, STATE OF ILLINOIS
z MY COMMISSION EXPIRES 11/20/2006

STATE OF Michigan )
COUNTY OF Weaq* )

On S ™ day of N\q\l , 2004, before me, _Nevnan M. Olson .2
Notary Public for the State of g ¢wi aaw , personally appeared, S\e'n
Cnandor~ , personally known to me or proved to me on the basis of satisfactory
evidence to be the person whose name is subscribed to the instrument, and acknowledged

to me that he executed the same in his authorized capacities, and that by his signature on
- the instrument the person, or the entity upon behalf of which the person acted, executed

the instrument.

WITNESS my hand and official seal.

NATHAN M. OLSON /Aﬂé /I/’ O//
Notary Publlc. Kant County Notary Public

State of Michigan
My Commission Expires 01/18/2007 -

G:\Legal\Agreement\2nd Amend Option Lse Agmt iPSC.doc



rREsoLuTIONNO. 20 76

A RESOLUTION AUTHORIZING CONSENT TO ASSIGNMENT OF A LEASE
AGREEMENT WITH iPCS WIRELESS, INC.

WHEREAS, the Town of Normal is a home rule unit of local government with
authority to legislate in matters concerning its local government and affairs; and

WHEREAS, an Option and Lease Agreement dated September 20, 1999, was
entered into between the Town of Normal and iPCS Wirelesss, Inc. for land for the use of
a telecommunications tow near the Water Treatment Plant; and

WHEREAS, the Lease is for a five-year term with automatic renewal and rent
increases; and

WHEREAS, iPCS is willing to assign all of its right, title and interest in said
contract to Global Tower, LLC; and

WHEREAS, Global Tower, LLC is willing to accept the assignment and perform
the contract as agreed between the Town of Normal and iPCS; and

WHEREAS, it is in the best interests of the health, safety and welfare of the
citizens of Normal to consent to the assignment of the iPCS. Lease Agreement to Global
Tower, LLC.

NOW, THEREFORE, BE IT RESOLVED BY THE PRESIDENT AND BOARD
OF TRUSTEES FOR THE TOWN OF NORMAL, ILLINOIS:

SECTION ONE: That the Town of Normal hereby consents to the assignment of

the Lease Agreement with iPCS to Global Tower, LLC. and the City Manager is hereby
authorized to note the Town’s consent on the Assignment.

G:\Legal\Resolutions\2005\Execute Assignment of Lease Agreement iPCS.doc



SECTION TWO: That the Town Clerk be and she is hereby authorized and
directed to retain an original Assignment of Contract in her office for public inspection.

QA
ADOPTED this &) dayof Sune.  ~,2005.

P
/ 28
B

A AALL / ¢
Presidént of the Hoard of Trustees of the Town of
Normal, Illinois

G:\Legal\Resolutions\2005\Execute Assignment of Lease Agreement iPCS.doc
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June 29, 2005

Town of Normal
100 E. Phoenix
Nommal, IL. 61761 .

Attention: City Clerk

Re: Option and Lease Agreement (“Ground Lease™) dated Ssptamber 20, 1999 between
the Town of Normal, hercinafter referred to a8 ("Landlard™) and IPCS Wireless, Inc.,
2 Delaware corporation, suceessor by merger to Illinois PCS, L.L.C. ("Tenant") with
respect to that. certadn portion of real propesty situated in Normal, MoLean Connty,
Ilinois (“Propesty”)

Dear City Clerk:

Global Tawer, LLC (“GTP*") and Tenant have signed an agreement under which GTP may
take assignment of the Ground Lease from Tenant and purchase certain of Tenant’s assets located
on the Property including the wire)ess communications tower. As such, Tenmnt wizhes to assign its
interests and cbligations In the Ground Lease to GTP snd be relieved of ifs obligations to Landlord.

With respect to the Ground Lease and the above-referenced transaction, we would ask that
you confirm the following:

1 You consent to the proposed assignment of the Tenant’s rights and interests under
the Ground Lease o GTP with the understanding tha this consent will be effective only if the
proposed transaction closes and an assignment agreement is entered ipfo between GTP and Tenant.
Notwithstanding the foregoing, this consent is conditioned npon Tenant not being in breach of the
Ground Lease et the effective date of the assignment of the Ground Lease to GTP such that if, on
such effective date of the assignment, Tenant is in breach of the Ground Leage and Landlord has
provided writtent notica of such breach to Tenant on ox before such date, this consent shall be null
and void,

2 The Ground Leass is valid avd in full force and effiect between the Landlord and
Tenant. Exoept for certaiu landscaping and sidewalk replacement obligations which remain
outstanding on the part of Tegant pursuant to the teems of the Ground Lease, neither you nor Tenant
is to defiault under the Ground Lease as of the date hereof,

3. Except as provided in paragraph 2 the Town of Normal knows of no claim or defense
of any nature whatscever ageinst Tenant with respect to the Ground Lease, and the Town of Normal

1L 055 040 GROUND ESTUPPEL
LV) 278776v2 03/04/05 !
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knows of no event which, with the giving of notice and/ar the passage of time, Would constitute the
basis of snch a claim or defense, and you hereby forever release Tenant from anty farther obligations
arising under the Groumd Lease,

4, You acknowledge that the representations contained herein may be relied upon by
Tenant and GTP.

We would sppreciste you reviewing and signing this letter at your earliest possible
convenicnce as we would like to conclude this transastion by June 30, 2005. Please retutn an
executed copy of this letter to Harold N. Adams in the preaddressed ovemipht envelope provided
herein. Jfyou have any questions or comments, please do not hesitate to contact me at 616-633-
9730, or Harold N. Adams at 217-352-1800.

Sincerely,

{PCS Wireless, Ino.
- By: /s/Nathan Olson

ACKNO AND CONFIRMED:;

1L 055 040 GROUND ESTOPPEL
LV1 278776v2 03/04/05
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AGREEMENT REGARDING GROUND LEASE

TIIISAGRBMTREGARDINGGROUNDLEASE@HS “Agreement™) is made as of
» 2005, between the party identified as *“Landlord™ on the signature page hereof
(“Landiord”) and Global Tower, LLC (“Glohal Tawer").

RECITALS:

A, Landlord and (PCS Wireless, Inc. ("Existing Tensuf™) me parties to the Lease
deted September 20, 1999 a copy of which is annexed hereto a3 Exkibit A (the “Lease™), covering certain
real property mors particularly degeribed on Exhibit A attached hereto (the “Property™);

B. Parsoant to a Agreement of Purchase dated May 25, 2005, by and between {RCS
Wireless, Inc. and Globe! Tower (io its copanity &s tzmant under the Leass, “Global Tower Tennnt"),
Global Tower has acquired or intends to acquire the Existing Tenant’s interest in the Leage, and Global
Tower requests that Landlord conszut to (f required) and acknowledge the asquisition by Global Tower )
of Tenunt's interest in the Lease;

[ o Following completion of, or in connection with, the acquisition of Existing

e e B e e e e e
L]

muudby a mortgage or other security instrument, enoumbering all of Global Tower Tenart's interast in

For good and valuable considerstion, the recsipt and suffictency of which sre hereby
acknowledged the parties hereto hereby agrees as follows;

L. To the extont any such consent is reqnired by the Langa, Landlord hereby consents to the
acquisition by Global Tower, directly or indirectly, of Tenant's interest in the Legse,

2. Bstoppel Cerfificsts. Lendlord eertifics to Global Tower (and Lessehiold Lender (as
defined below) may rely on such repregentations) thet the Sllowing statements are true as of the date
heteat

(8)  Existing Tenant oc Global Tower Tenznt is the current tenant under the Lease (a foll copy

of which, inciuding all amendmants theretn, is annexsd sz Exhibit A) (such current renant, being the

, and the Lease is in full force and effect aud contains the entire agreement between
LandlmﬁmdtlnCmmTMwlﬂnesputmﬂmPfopm

(b) Landlord is aware of & default in the lease in that the area has a sidewalk which needs
replacing, gravel which needs removal end reseeding, and replacing several trees. Otherwise no
other default is known to Landlond to exdsts under the Lease on the part of the Current Tepant,
aod to Landlord's knowledge, no event or condition has ocourred which would constitute 2




" B6/30/
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different defimit by the Current Tenant under the Lease. Global Tower Tenent agrees to make the
repairs to the premises by October 1, 2005.

(8)  The Lender (s “Lensshold Lepder" under any loan secured by & mortgage (or desd
g.ﬁ.ﬂoﬁﬂ&eﬂs_:ﬂsgﬂagﬂgaghhgmﬁgﬂ

17:12 3894649603 TOWN OF NORMAL PaGE 85

the Lease (each, a5 amended or modified from time to time, a “Leasehold Maortoage™) shall have all of

the rights pursuant to the terms of the Lease,

(b)  Landlord shall delver to the Leasehold Lender (as provided in paragraph S below at the
address specified herein, or ai such other address as shall be designxted in writing to Landlord) a copy of
any dsfault notice given by Landlord t Current Tenant or Global Tower Tepant under the Lease. No
default notice from Landlord to Current Tenant or Global Tower Tepant shell be deetmed effisctive ag
aguingt Leasshold Lender mnless sent to Lender pursuant to the terms hersin

(®) I Current Tenznt or Global Tower Tenant defanlts on asy monstary obligations tnder
the Lasse, Laudiord shall accept a oure thersof by the Leasehold Lender within thirty (30) dsys after
Leasohold Lender’s receipt of notise of such dnfiults. For not-monstary defaults, Landlord ghall not
tarminate the Lease for 50 long as the Leasshold Lender is ditigently pursuing a cuve of the defhault, and if
curing such non-monetary defanit requires passession of the Property, then Landlord agrees to give the
Leasehold Lender a reagonable tima t0 obtain possession of the Property and to core sich definit,

(@  The Laase may not be amended in any respect which wonld be reasonably Jikely to havs
a materia) adverse effact on Leasehold Lender's interest thetein or surrendered, terminated of cancelled,
without the prior written consent of Leasehold Lender,

(¢) Exoept for Lendlord's buy-out provisions contained in the Lease, if the Lesse is
terminated for any reatos, or otherwise rajected in bankroptcy, Landlord will emer into & new lease with
Leasehold Lender on the same terms &s the Lease, if the Loasehold Lender pays alf past doe amounts
under the Lease within 30 days of notice of such termination,

4. Memorendum of Lease. To the extent the Lemse or a memorandum thereof hes not
previcuwsly besn recorded, this Agresment shall constitute 2 “memorandum of lease™ under applivable
State law and oy be recorded in the applicable public resards, the provisions of the Leass (with cartain
ﬁagq&&gvfwﬁﬂﬁgﬁgigagng
h A

s Notices. All notices sent to Leasehold Lender eball be in writing and sent by Usited
States majl postage prepaid or other reputable courler service at the following address (or at such other
address notified in writing by Lessehold Lender to Landioed) and receipt shall be deemed 3 business days
after said notice is postmaried in the mall or received by a courler sarvice;

Morgan Stanley Asset Funding Ine,
1221 Avenus of the Americas, 27th Floor
New York, NY 10020
Aftention: Chriztian B, Malone
Foe: (212) S07-4123
6. Miacellspeons,
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(a) Fthis Agreament is inconsistent with the Teass, the Leacs shall control.

This Agreement shall be binding upon Landlord and #ts suscessors end assigns and shall
foure to the benefit of Global Tower, Global Tower Tenant and Leaschold Lender.

(c) This Agreement may not be amended or modifiad except by a written

egrecment
exeouted by Landlord and the Lessshold Lender. This Apresment mey be exeouted n any oumber of
separate counterparts and all signatures need not be on the same covtiterpart.

7. Representations of Global Tower Tenant
(a) Global Tmedgtushbebamdbyﬂ;eMmsmdmdiﬁmofﬂan

(b) Global Tower Tenant agress that is permdtted ane “array” on the Tower with no
additionn] compensation to Landlord.

(c) Global Tower Tenant shall provide Landiord upon request copies of all tenant leases,
records of payment and, subject to (b) above provide, Lindlord 10% of the net revenuo as
provided in the Lease,

(&) Giobal Tower Tenant shall provide the nwme, address, telephone munber of the
maintenance personnel.

(¢) Gobal Tower Tenant shall provide the name address and telephone number of the
person. who is responsible for payments to the Town of Nonmal and the nams address and phons

pumber of the person who is responsible for the enforcement of this lease. The name and
address is as follows:

Global Tower Padners

1801 Clint Mocre Road, Suite 215
Boca Raton, FL 33487
561-995-0320

Atten: Rymn Miller, Asset Manager

[SIGNATURE PAGES FOLLOW]
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TENANT

IN WITNESS WHEREOP, the undersigned by its lected ofFiver(s) and pursuant to proper authority
hndubu«Muhwledpdmdddivuedﬂﬁs%u Iut::)omamldnd.
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L}

LANDLORD

IN WITNESS WHERBOF, 6 uadasigoad by i duly sleced ad
has duly exscuted, acknowledged and fin et s e ast s domt. T

TOWN OF



LICENSE AGREEMENT
104 E. BEAUFORT STREET

TowN OF NORMAL, ILLINOIS
THE Pop I, INC.

JUNE27,2016



Date:

27 June 2016

1. The TownN OF NORMAL, ILL IS is an Illincis home rule municipal corporation,
located at 11 Uptown Circle, Normal, IL 61761 (“Town”).

2. The Pod |, Inc. is an Illinois ¢ poration located at 1505 Ironwood Country
Club Drive, ormal, IL 61761 (“Pod”).

1. The Town owns property located at 104 E. Beaufort Street in Normal.

2. in May of 2011, the Town and the Pod entered into a license agreement that
allowed the Pod to use a portion of that property as a retail boutique.

3. In October of 2014, the parties renewed the license agreement with an
amendment to extend the term of the agreement for a 37-month period,
beginning November 1, 20:

4. The Pod has partially breached the license agreement concerning the
payment of property taxes.

5. The parties have agreed on a mechanism to cure the partial default.

6. The parties desire to consolidate the original license agreement and the
amendments into a single document, which will supersede all prior
agreements, but this agreement does not change any of the terms agreed
upon in the original agreements.

The Parties agree as follows:

1-1. Description of the Property. For the purposes of this agreement, the Property
is the building located at 104 E. Beaufort Street in Normal, lllinocis {“Property”).

1  License to operate retail sales office on the Property. Subject to the terms and
conditions set forth in this agreement, the Town grants to the Pod the right to operate a
retail boutique at the Property for the retail sale of specialty art, gifts, clothing and
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similar merchandise. The Pod shall restrict its use and occupancy to the Property for
that purpose.

1-3. Term.

{a) This agreement begins on June 21, 2016 and continues through December 31,
2017.

(b} The Town may terminate this agreement at any time during its term by providing
60 days’ written notice of the terminatic to the Pod.

{c) The Pod may terminate this agreement at any time upon 30 days’ written notice
of the termination to the Town.

2-1. Monthly payment. The Pod agrees to pay the Town a monthly payment of
$875, which includes the payment for (i) the license fee under Section 2-2 and (ii) the
property-ti reimbursement under Section 2-4. The payment is due on or before the
first day of the month.

2-2. License fee. In exchange for the privileges granted in this agreement, Pod shall
pa 0 the Town a minimum fixed license fee of $150 for each month of occupancy. The
fee under this Section is paid in accordance with Section 2-1 and is in addition to any
other pa nent that is required to be made under this agreement.

2-3. Utilities. The Pod is responsible for the payment of all charges for water, heat,
gas, electricity, sewers, and any and ail other utilities used at the Property throughout
the term of this agreement, including any connection fees.

2-4. Real estate taxes. The Pod agrees to reimburse the Town for the payment of all
property taxes incurred while the Pod has been or will be in possession of the Property.
To accomplish this reimbursement, the Pod is required to pay the Town a monthly
payment of $725, which is in addition to the license fee and is paid in accordance with
Section 2-1. This monthly property-tax payment is equal to 1/12 of the amount of (i) the
property ta s levied on the property in 2013, which the Town paid in 20. _ (ii) the
property taxes levied on the propertyin ) , which the Town paid in 2015, and (iii) the
estimated property-tax liability that is not yet payable and that is attributable to the
period of the Pod’s license of the propenr
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3-1. Use of the Property.

(a) Pod shall operate and conduct the Property in conformity with the high
standards of a retail boutique. Pod may not allow the Property or any part thereof, to
become vacant or to be used for any purpose other than as provided in this agreement,
or permit the Property to be used in whole or in part by any other firm, person, or
corporation outside of the use of the Property as a retail boutique.

(b) Pod agrees to operate the retail boutique for a minimum operation of 33 hours
per week.

(c) |signs or advertisements exhibited by Pod on the € erior of the Property must
first be approved by the Town in writing.

(d) The Town has the right to inspect the Property for compliance with this
agreement.

3 . Improvements and Fixtures.

(a) Pod shall not make any alterations, improven 1ts, or physical changes in the
Property without the prior written consent of the Town.

9) Prior to the commencement of any improvements to the Property, Pod shall
deliver to The Town plans and specific “ions describing in reasonable detail Pod's new
fixture plan and overall design ("Plans"). The Town shall approve or reject the Plans in
writing within 30 days after their receipt and, if rejected, Pod shall make the changes
requested by The Town.

(c} The cost of the improvements, furniture, fixtures, and equipment indicated on
the approved plans shall be borne by Pod. All such furniture, fixtures, and equipment
shall be paid for in cash, and no chattel mortgage, conditional sales agreement, security
agre¢ ents, financing statements, or other encumbrance shall be imposed or filed, and
no hypothecation or assignment shall be made by Pod in connection therewith.

(d) All improvements shall be constructed in compliance with the approved Plans
and all laws, regulations, statutes, codes, ordinances, and other governmental
requirements. During construction, Pod shall obtain and maintain such insurance as the
Town shail request. All construction ist be completed within 60 days after the Plans
are approved.

3-3.1 1intenance of the Property.

(a) At all times during the term of this agreement, Pod shall maintain the furniture,
floor coverings, other furnishings, fixtures, and equipment on the Property in good
operating condition and in a clean, neat condition and appearance and shall make all
necessary repairs thereto unless the damage requiring repair was caused by the willful
misconduct of the Town or its employees.

(b} If Pod fails to maintain the Proper under subsection (a), then the Town may
serve a written demand upon Pod to correct the defecti : condition within the number
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of days set forth in the written demand. If Pod fails to correct the defective condition
within that period of time, then the Town may;, at its option, remedy the condition and
charge the cost to Pod's ac  unt, which Pod must p:  in accordance with Section 5-2.

3-4. Condition of Property at termination; disposition of improvements.

{a) :the¢ Hiration or termination of this agreement, Pod must remove all its
personal property from the Property at its own cost and expense and deliver the
Property to the Town "broom clean” and in good order and condition, reascnable wear
and tear excepted.

(b} Any fixture installed on the Property, whether or not furnished by the Town,
becomes the Town's property at the expiration or termination of this agreement. Any
other property furnished by the Town without cost to Pod remains the property of the
Town and must be returned to the Town at the e iration or termination of this
agreement. The fixtures and property must be | urned in the same condition as they
were when installed or furnished, reasonable wear and tear excepted.

3-5. Licenses. Pod must obtain all necessar 3overnmental approvals to operate the
retail boutique.

3-6. ame of office. The retail boutique shall be operated only in the name of “The
Pod” or any other name that is acceptable to the Town.

3 . Liens. Pod may not, directly or indirectly, by action or omission cause any lien
to be placed upon the Property or any personal property located in the Property. Pod
must pay or discharge any such lie within 10 days after receiving notice of the lien.

4-1. Indemnification of the Town.

(a) Pod agrees to indemnify the Town harmless,: cept in the event the loss or injury
was caused by the negligence of the Town, from any claim or loss (i} arising out of this
agreement, {ii} as a result of any breach or default by Pod under this agreement, or {iii)
arising out of or related to Pod's business operations in the Property. For the purpose of
this Section “claim or loss” mean any . _iense, loss, liability, damage, cost, claim, tax or
demand, including, but not limited to, claims from any injury or death to any person, or
damage to any property, claims for infringement of patent, copyrights, trademarks,
violations of laws or governmental regulations, or any right of others. The
indemnification under this Section also includes the costs of reasonable attorneys’ fees
and other related expenses.

(b) If requested by the Town, Pod shall defend any action brought against the Town
arising out of the activities of Pod, its employees, or agents, or of any person employed
in the Property, and Pod shall employ an attorney, at its own expense, to conduct this
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(d) In addition to other remedies to which the Town may be entitled, the Town has
the right to charge OhmFit for all costs paid and incurred by the Town under this
agreement, but only if the Town first gives written notice to OhmFit to correct the
breaches and defauits.

(e) The failure or inability of OhmFit to obtain or maintain the contractual liability
insurance required under Section 4-4 does not limit or affect OhmFit's obligations under
this Section.

(f) The rights and obligations under this Section shall be exercised and performed
subject to the Town's sole discretion and judgment.

4-2. No liability of the Town.

(a) The Town is not liable to OhmFit for any shortage, loss, theft, damage,
disappearance, or injury of or to any of the merchandise, supplies, equipment, or other
property of any nature of OhmFit, regardless of whether the loss or damage or injury is
due to the negligence of the Town or its employees or agents.

(b) The Town is not liable for any loss or damage to OhmFit or interference with or
suspension of OhmFit's business operations due to causes beyond the reasonable
control of The Town and is not liable or responsible in any way for any debts contracted
by OhmFit.

4-3. Casualty. This agreement is terminated and OhmFit must vacate the Property if
the Property becomes unsuitable for use due to fire, flood, or other casualty.

4-4, Insurance.

(a) OhmFit agrees at all times to carry, at its sole cost and expense, all of the
following:

(1) Workers' compensation insurance for OhmFit's employees in accordance with
the requirements of the State of Hlinois.

(2) General Comprehensive Liability insurance, including products liability,
covering all operations in limits of not less than $1,000,000 for each occurrence for
personal injury or death, $1,000,000 for each occurrence for property damage in or
about the Property, and $2,000,000 in the aggregate. The Town must be named as
an additional insured on any liability policy.

(3) Fire insurance with extended coverage covering the Property and the fixtures
for the full replacement value thereof, on which the Town is named as an additional
insured, as to the Property and fixtures.

(4) Any other or additional insurance coverage that the Town may reasonably
request from time to time.

(b) All insurance policies under this Section must be issued in the name of OhmFit
and Town, as their interests may appear, and must be issued by companies and in a
form and manner reasonably satisfactory to the Town. Each policy must provide that it
may not be canceled or materially changed except upon 10 days' prior written notice to
the Town, OhmFit must deliver to the Town the certificates of insurance on or before
August 1, 2016, and at least 10 days prior to the expiration date of any policy. Upon









Date:

1 August 2016

(3) permit the said space to be occupied by anyone other than OhmFit and
OhmFit's employees.
(b) The decision to consent to an assignment, sublicense, or transfer is in the sole
discretion of the Town. If the Town so consents, OhmFit remains liable for all of
OhmFit's obligations under this agreement.

6-4. Waivers.

(a) The parties may waive any provision in this agreement only by a writing executed
by the party against whom the waiver is sought to be enforced.

(b) No failure or delay in exercising any right or remedy or in requiring the
satisfaction of any condition under this agreement, and no act, omission, or course of
dealing between the parties, operates as a waiver or estoppel of any right, remedy, or
condition.

{c) A waiver made in writing on one occasion is effective only in that instance and
only for the purpose stated. A waiver, once given, is not to be construed as a waiver on
any future occasion or against any other person.

6-5. Notice. Unless otherwise provided under this agreement, all written notice
required under this agreement may be delivered by personal delivery or mail, email, or
facsimile. Notice shall be sent to the recipient designated by each party.

6-6. Captions. Captions of the Articles and Sections of this agreement are for
convenience or reference only, and the words contained therein shall in no way be held
to explain, modify, amplify or aid in the interpretation, construction, or meaning of the
provisions of this agreement.

6-7. Amendments. This agreement may be amended only by a written agreement of
the parties that identifies itself as an amendment to this agreement.

6-8. Assignment; beneficiaries. This agreement may not be assigned without the
written consent of the parties. This agreement is intended for the benefit of each party
and no other person or entity has rights under this contract, whether as a third-party
beneficiary or otherwise.

6-9. Merger. This agreement constitutes the final agreement between the parties. It
is the complete and exclusive expression of the parties’ agreement on the matters
contained in this agreement. All prior and contemporaneous negotiations and
agreements between the parties on the matters contained in this agreement are
expressly merged into and superseded by this agreement.

6-10. Surviving provisions. Any term of this agreement that, by its nature, extends
after the end of the agreement, whether by expiration or termination, remains in effect
until fulfilled.






RESOLUTION NO. 336

A RESOLUTION AUTHORIZING EXECUTION OF A LEASE AGREEMENT WITH
THE ILLINOIS HOUSE OF REPRESENTATIVES BY ITS AGENT, ILLINOIS
STATE REPRESENTATIVE 105TH DISTRICT, DAN BRADY AND WITH THE U. S.
HOUSE OF REPRESENTATIVES BY ITS AGENT, U. S. REPRESENTATIVE,
RODNEY DAVIS

WHEREAS, the Town of Normal is a home rule unit of local governmerit with
authority to legislate in matters concerning its local government and affairs; and

‘WHEREAS, the Town owns. property at 104 West North Street, Normal, Tlinois;
and ' ‘

WHEREAS, U. S. Representative Rodney Davis and State Representative Dan
Brady desires to operate an oftice at 104. West North Street in the Town of Nornnal; and

WHEREAS, itis in the best interests of the health, safety and welfare of the
citizens of Normal to authorize execution of lease agreements with the Congressman and
State Representative.

NOW, THEREFORE, BE IT RESOLVED BY THE PRESIDENT AND .BOARD
OF TRUSTEES FOR THE TOWN OF NORMAL, [LLINOIS:

SECTION ONE: Thatthe President is authorized to execute, for and on behalf of
he Town of Normal, Illinois, a lease agreement with the 1llinois House of
Representatives, by its Agent, Illinois State Representative 105th District, Dan Brady, to
operate an office at 104 West North Street, Normal, Illinois. The lease must substantially
conform to the attached Exhibit 1.

SECTION TWO: That the President is authorized to execute, for and on behalf of
the Town of Normal, Illineis, a District Office' Lease with the U, S. House of
Representatives by its Agent, U. S. Representative, Rodney Davis, to operate an office at
104 West North Street, Normal, Illinois. The lease must substantially conform to the
attached Exhibit 2.



SECTION THREE: That the Town Clerk is authorized and directed to attest the
signature of the President on the document and retain afully executed original of the
leas¢ agreements in her office for public inspection.

d
ADOPTED this 37~ day of QMM tn ,2017.
7

--prgzov?f
W/

@rb Jem Pr_esi&{m_of Board o?ﬁ’fust_e_es of the Town of
Normal, lkhois

ATTEST:

Town Clerk

(scal)



Exhibit 1
LEASE AGREEMENT WITH THE ILLINOIS HOUSE OF
REPRESENTATIVES BY ITS AGENT, ILLINOIS STATE
REPRESENTATIVE 105™ DISTRICT, DAN BRADY
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LEASE AGREEMENT WITH THE ILLINOIS HOUSE OF
REPRESENTATIVES BY ITS AGENT, ILLINOIS STATE
REPRESENTATIVE 105™ DISTRICT, DAN BRADY

This Lease by and between the Town of Normal, Illinois an [linois runicipal corporation having
an office at 11 Uptown Circle, Normal, Illinois 61761 (“Lessor") and .the lllinois House of
Represcntatives  (“Lessee"} by its agent, lllinois Siate Representative Dan Brady
("Representative™), not individually but in his official capacity, pursuant to the General Assembly
Compensation Act (25 ILCS 115/,

WITNESSETH:

WHEREAS, Lessor owns the property described in Exhibit A -attached hereto and made-a.
part hereof (the “Property™); and

WHEREAS, Lessee desires to operate an office on the Propeérty.

NOW, THEREFOREL, in consideration of the mutual covenants herein contained, the
parties hereto mutually agree as follows:

Seetion 1. Property Rental, Subject to the terms and conditions specified herein, Lessor
hereby leases to Lesseethe premises described in Exhibit A, for use as a state legislative district
office only. ‘

Section 2. Term and Holding Over, The term of this Lease shall commence on January
11,2017, ("Commencement Date™) and-continue until January 13, 2019 unless otherwise
terminated as provided under this Lease. If, after'the expiration of the term of this Lease; as
provided in Section 2 of this Lease, Lessee retains possession of the:premises, this Lease ghall
continue in full force and effect on the same terms and conditions, except the Lease shall be on a
month-to-morth basis until terminated.

Section 3 Rent.
(2) Lessee shall pay Lessor as rent Oné Dollar ($1.00) for the term,

(b) Payment for obligations by Lessee pursuant to this Lease shall be solely from sums
appropriated to the lllinois General Assembly for such purposes pursuant to the
General Assembly Compensation Act (25 ILCS 115/) Obligations of the:State shall
cease immediately without penalty or further payment being required if, in any fiscal
year, the General Assembly fails to appropriate or otherwise inake available funds for
this Lease,

Section 4. Utilities. Lessee shall pay or cause to be paid all charges for water, heat;
s, electricity, sewers, and any and all other utilities used at the Property throughout the
term of this Lease, including any connection fees.



Section S. Possession and Right of Entry.

(a) Lessee shall beentitled to p’ossession on the first day of the term of this Lease. Should
Lessor be unable to give possession on the first day of the term of this Lease, Lessee
shall not be liable for rent unless and until possession is delivered and rent shall be
prorated from the date of occupancy.

(b) Lessor, its employees and agents shall have the right to enter upon the Property at any
time for any purpose. Lessor shall endeavor to give Lessee 24-hour notice of each
entry.

Scetion 6. Insurance,

(a) Lessee agrees at all times to carry af its sole.cost and expense the following insurance.
caverages! ‘
1. Liability insurance in an amount of $100,000 per occurrence.
2; Personal property casualty insurance.

(b) Lessee may satlsfy the above obligation through a-self-insurance program. If
Lessee shall fail at any time to effect or maintain any of such insurance, Lessor, at
its option, may do so, and the cost thereof shall be paid by Lessee in accordance.
with Section 20 hereof. Lessee shall not carry on any activity, other than that
permitted by this Lease, which will increase the premium on any policy of
insurance carried or to be carried by Lessor, and, in the event of any such increase,
Lessee shall pay the-amoeunt by which such premiums may be increased by such
activity; in accordance with Section 20 hereof. All insurance shall contain a waiver
of subrogation in favor of Lessor, if obtainable, and Lessor’s fire insurance policy
with respect 1o the Property shall contain a waiver of subrogation in favor of,
Lessee if obtainable,

Section 7, Imitial Improvements and Fixtures, Lessee; hereby. represents and warrants
that it has inspected the Property and is willing 1o take it "as is", and agrees that neither party has.
any obligation to make any repairs or renovations in addition thereto Lessée shall at all times
present the Property and utilize all fixtures, furniture, and equipment in a manner consistent with
the image of a professional office use,

Section 8. Subsequent Improvements and Fixtures. Lessee shail not at any time
subsequent to the Cominencement Date make any alterations, improvements, or physical changes
in the Property without the prior written consent of Lessor. Prior to the commencement of any
improvewients to the Property, Lessee shall deliver to Lessor plans and specifications deseribing in
reasonable detail Lessee’s new fixture plan and overall design (the "Plans"). Lessor shall approve
orreject the. Plans in writing within thirty (30) days of their receipt. The cost of the improvements,
furniture, fixtures, and equipment indicated on the approved pians shall be borne by the Lessee.
All such furniture, fixtures, and equipment shalt be pajd for in cash, and no chattel morigage,
conditional sales agreement, security agreements, financing statements, or other encumbrance shall
be: imposed or filed, and no hypothecation or asmgnmenl shall be made by Lessee in connection
therewith. All improvements shall be constructed in compliance with the approved Plans and all
laws, regulations, statutes, codes, ordinances, and other governmental requirements. During
construction, Lessee shall obtain and maintain such insurance as Lessor shall reasonably request.



Section 9. Maintenance by Lessee. Lessee shall at all times during the term of this
lease, at its own cost and expense, maintain the furniture, floor coverings, other furnishings,
fixtures, and equipment on the Property in.a clean, neat condition and appearance. Notwithstanding
the provisions-of this Section, Lessee has no-.obligation to make any repairs-or renovations to the
furniture, floor coverings, other furnishings, fixtures, and equipment on thé Property,

Section 10. Condition of Property at Termination; Disposition of Improvements.

(a) At the expiration or termination of this Lease, Lessee shall remove all its trade
fixtures, furnishings, and equipment from the Property-at its own cost-and expense
and deliverthe Property to Lessor "broom clean”,

b) Any fixtures or any other property furnished by Lessor without cost to Lessee shall
remain the property of Lessor and shall be returned to Lessor at the expiration or
termination of this Liease in the same condition as they were at the beginning of
the term, reasonable wear and tear excepted. In addition, any fixtures or other
property, whether or not furnished by Lessor; which cannot be-removed without
damage to the property of Lessor, shall become Lessor's property at the expiration
or termination of this Lease.

Section 11, Real Estate Taxes. Lessor shiall be respousible for any and all real estate
taxes assessed on the Property from commencement of this Lease until termination of occupancy
by Lessee-and any person claiming a right of occupancy for Lessee. Lessée is not liable for the
payment of any taxes or assessments, including, without limitation, property taxes, which may be
levied or assessed upon or extended to the Property during the term of this Lease.

Section 12. Prohibition on Political Use. Lessee agrees to not conduct-any partisan
political activities or campaigning from the property. This probibition shall not prohibit official
state activities.

Section 13. Indemnification. Lessee shall reimburse, indemnify, and hold Lessor
harmless from all expenses, losses, liabilities, damages, costs, claims, and demands arising out of
or related to Lessee's business operations in the Property ‘or arising out of any act, neglect, fault, or
omission by or of the Lessee, its agents, servants or employees, including, but not limited to, any
injury or death to any person, or damage to any property, claims for infringement of patent,
copyrights, trademarks, violations of laws or governmental regulations, or any right of others. In
addition, Lessee shall indemnify and hold Lessor harmless from'any claims ofdamagcs arising out
of any loss or injury to Lessee's property wherever located, unless such Joss or injury was caused
by ncghgence gross neghgence or willful misconduct of Lessor, its employees, or any persons for
wliom it is legally responSIbIe Tlie liabilities of Lessee provided in this paragraph shall continue-
alter and shall survive this Lease with respect to matters that occur during the term. The failure or
inability of Lessee to obtain or maintain the contractual ]la_blhty insurance required under Section
7 shall not limit or affect Lessee's obligation hereunder. Nothing in this Section shall exempt the
Lessor from all expenses, losses, liabilities, damages, costs and claims for injuries or death to any
person or damage to any property not owned by Lessee that is caused by or arises from any actual
or alleged act, neglect, fault, or omission by or of the Lessor, its agents, servants or einployees, in
the operation or maintenance. of the premises or the real property containing the premises.

Lessor shall reimburse, indemnify, and hold Lessee harmlcss from all expenses, losses,
liabilities, damages, costs, claims, and demands arising out.of ot related .to Lessor’s operation of
the Property or arising out of any act, neglect, fault, or omission by or of the Lessor, its agents,



servants or employees, including, but not limited to, any injury or death to any person, or damage
to any property, claims for infringement of patent, copyrights, trademarks, violations: of laws or
governmental regulations, or any right of others, together with reasonable. counsel fees and other
related expenses. The liabilities of Lessor provided in thiis paragraph shall continve after and shall
survive this Lease with respect to matters that occur during the term,

Scction 14. No Liability of Lessor. Lessor shallnot be Hable to Lessee for any shortage,
loss, theft, damage, disappearance, or injury of'or ta any of the merchandise, supplies, equipment,
or other property of any nature of Lessee, whether such loss or damage or injury may occur by
reason of the negligence of Lessor, its.servants, agents, or employees or confractors or by reason
of any other cause. Lessor shall riot be liable for any loss or damage to Lessee or interference with
or suspension of Lessee's business operations due to causes beyond the reasonable control of Lessor
and shall not be liable or responsible in any way for any debts contracted by Lessee.

Section 15. Casualty. In the event that on account of fire, flood or other casualty, in
whole or in part and the property becomes unsuitable for use, or should become totally destroyed
by fire, flood or otlier casualty, this Lease shall be terminated-and Lessee shall vacate the Property.

Section 16. Liens, Lessee shall not directly or indirectly by action or omission cause any
lien to be placed upon the Property or any personal property located in the Property. Any-such lien
shall be paid or discharged by Lessee within ten (10) days after notice thereof.

Scetion 17. Termination. Either party may terminate this Lease upon thirty (30) days
written notice of the intention to terminate this Lease. If, for any reason, the Representative is no
longer a member of the Illinois House of Representatives for any reason, this Lease shall terminate.

Section 18. Remedies. The remedies specified in this Lease are cumulative and are not
intended to {imit or exclude either party's right to seek and obtain any available remedy at law or
in equitly, including mJuncuve relief in case of any threatened breach by the other of any provision
of this Lease. The partles consent to the exclusive jurisdiction of the lilinois Court of Claims.

Section 19. Assignment, Sublease, and Transfer. Lessee shall not, without the prior
written consent of Lessor, ‘which Lessor in its sole discretion may withhold, either sell, assign,.
mortgage, or transfer, by operation of law or otherwise, this Lease, or

(a) Sublease all or any of the space allotted to Lessee; or any part thereof, ar

(b) Permit any of the foregoing to occur, or permit the said $pace to be occupied by
anyone other than Lessee and Lessee's employees.

Tn the event Liessor'so consents, Lessee shall continue to remain liable for all of Lessee's
obligations hiereunder until the end of the term hereof.

Scetion 20, Waiver. Failure of Lessorto charge any item to Lessee's account at the correct
time shall not operate as a waiver of the right to charge sucl item, nor of Lessee's obligation
therefore, nor shall Lessor's receipt of any payment from Lessee operate as a waiver of any rights
of Lessor to enforce any other payment previously due or which may hereafter become due, or of
any rights of Lessor to terminate this Lease or to exercise any right which may othérwise be
available to Lessor. No waiver by Lessor-or Lessee of any breach of any provision of this Lease
shall aperate as a waiver of any other prior or subsequent breach thereof, or of the. provision itself,
or'of any other provision,



Section 21. Amendments. This Lease cannot be altered, modified, or discharged except
by dn agreement in writing signed by the party against whom enforcement of the alteration,
med;fication, or discharge is sought.

Section 22. Notices. All notices and demands made pursuant to this Lease shall be mailed
or delivered to Lessor at the following address:

Taown Clerk (with a copy to the Director of Downtown Development)
11 Uptown Circle

P.O.Box 589

Normal, Illinois 61761

and to Lessee at the following address:

Representative Dan Brady
202 N. Prospect Rd., Suite 203
Bloomington, IL 61704

Notices and demands must be in writing and may be given by registered or certified mail
or in person, subject to receipt therefore. Either party may notify the other in writing of a change
of address to which all notices and demands shall thereafter be directed, provided that such new
address shall be in the State of Illinois.

Section 23. Legal Effect of Agreement. It is cxpressly understood and agreed that.
Lessor and Léssee shall not.be construed to be partners or joint venturers, nor shall the relationship
of'the parties be construed as a principal-agent or employer-employee 1ehttonshxp for any purpose
whatsoever, The relationship of the parties established pursuant to-this Lease shall be construed as
landlord-tenant.

Section 24. Jurisdiction. The laws of the State of lllinois shall govern the interpretation
and enforcement of this Lease.

Section 25. Captions or Headings. The section captions or headings: throughout this
Lease are for convenience and reference only; and the words contained therein shall-not in any way
be held to explain, modify, amplity, or add to the interpretation; construction, or meaning of the

provisions of this Leasé.

Section 26. -Successor and Assigns. The terms of this Lease shall be binding upon Lessor
and its successors and assigns, and upon Lessee and its successors, heirs, executors, and
administrators, as the case may be, and if Lessor has consented in writing to an assignment of this
Lease by Lessee, theterms of this Lease shall be binding upon such assignee of Lessce.

Section 27. Certifications. The Certifications attached hercto ds Exhibit B are
incorporated herein.



Section.28. Disclosure Statement. Lessor agrees to execute the Real Estate Disclosure
Statement-atiached as Exhibit C..

IN WITNESS WHEREOF, Lessor and Lessee have caused this Lease to e executed by
the undersigned.

LESSOR: TOWN OF NORMAL LESSEE:  JLLINOIS HOUSE  OF
REPRESENTATIVES
By:. By:
Its Mayor Print Name:
Attest: ___ Title: State Representative, Lessee’s
Its City Clerk Authorized Agent
‘Dated:. Dated:




Exhibit A
Brady Lease 2017
Property Description

Parce] 14-28-430-014
104 West North Street, Normal, IL 61761

All of Lot 2 and part of Lot 8 described as follows: Commencing at the
Northwest corner of said Lot 2, thence North to the North line of said Lot
8, thence East to a point 8.77 feet West of the Northeast corner of said
Lot 8, thence South to a point 11.67 feet West of the Southeast corner-of
said Lot 8, thence West to the point of beginning, all in Sill's Subdivision
of Black 2 in the Original Town of Normal and Block 44 in the First,
Addition to the Town of Normal, in McLean County, Illinois



Exhibit B
Brady Lease 2017
Certifications.

(Next Page)
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3.

CERTIFICATIONS

Drug Froe Workplacs, LESSOR certifies that it will not.engage in the unlawful manufacture, distribution, dispensation,
possession, or use of a controlled substance in the performance of this Lease. See 30 ILCS 580/1 el seq,

\ : . The Americans with Disabilities Act and the régulations promulgated theretnder
prohibit d\scnmmatwn 2gainst persons ‘with disabilities by the State, whether directly or through contractoal agreemenls, inthe
provision ofany aid, benefit, or service. Asz condition of receiving this lease, LESSOR certifies that the premises and services
provided undér this Iease are and will continue to bé in compliance with the American with Disabilities Act. See 42 U.S.C.
12101 28 CFR 35,130,

Forced Labor. LESSOR certifi es. that'in accordance with the State Prohibition of Goods from Forced Labor Act that no foreign
made equipment, materials, of. supplies furnished to the State under the lease have been ot will be produced in whote o in.pant
by forced labor, convict lubor, or indentured labor under penal sanction, Sée’30 ILCS. 58371, et seq.

Child Labor: LESSOR ceriifics that in accerdance with the State Prohibitien of Goods from Child Labor Act that no- forcign
made equipment, maierials, or supplies furnished to the State under the lease hiave-been or will be produced in whole or in part
by the labor ot‘.:ny child underthe age-of 12. See 30 ILCS 58471, et seq.

Environmenla'l Barrigrs:Act. This Lease is subject to the Eavironmenta) Barriers Act, Sae410'1LCS 25/5(g).

'Educational Loans. LESSOR certifics that neither it, nor any of its principals, is in defoult on an educational logn as provided.in

the Educational Loan Défanlt Act.- See S'ILCS 385/3

Interndtional ¢~ Joyeott Centification Act: LESSOR certifies that neither it, nor any of itsprincipals or substantially-owned
afTiliared company is participating in‘or shall participdte in‘an intecnational boycott in violation of the provisions af the 1.5,
Expor Administration Act of 1979 or the regulations of the U.S, Department of Commerce promulgated under that Act. See30
TLCS 58275,

{llinois Humag Righis Act. LESSOR certifies that it is' in complmnce with ail apphcablc pruwstons of the [llinois Hurhan Rights.
Act end any rules adopted thereunder, See 775 ILCS 5/1-101, et seq.

Bribery. LESSOR certifies.that nejther itnor any of its principals has been convictéd of bribery or attempting to bribe an officer

or-employee of the State of Tilinois, nor have the LESSOR or its principals made an admission of guili of such conduct ‘which is a
matter ofrecord.: See JOILCS 500/50 5.

. Rigging/Bid Rotating. LESSOR cerifies that neither it, not eny of its principals, has been barred from contructing the State.

orégmu of local gczvemmert as a result of'a violation of Sections 3/33E-3 anid 33E-4°of the Criminal Code of 1961, See 720
ILCS 5/33E-11,

.. Delinquent Payments. LESSOR certifies that 3 is not dchnquam in the payment of any debt to the State.- See 30 TLCS 500/50-

1,

Taxpayer ldentification. Under penalties of perjury, LESSOR certifies that its correct Federal ’I‘axpayer Idéntification Number
{Socjal Security Number or Employer Identification Number) is

Real Estate Disclosure Statemnent, LESSOR certifies that the fol\owmg persons or entitics have an interest or distributive income

share in LESSOR that is grearer than either (i) 5% of the total interest o distributive-income of LESSOR o its parent, or (if)
60% of the. Governor's annuel selary, and LESSOR funtlier certifies that notice has been given'to LESSEE or.

REP' RESENTATIVE of any kiown potentiat conflict of interest-that may arise under the- Progurcment Code, 30 {LCS 500/50-35,

Include name, address, and propartionate or doflar aniount of share, as applicable,

14,

Legal Status Disclosure, LESSOR is-déing business as (please check one):

___ Individual Tax-Excmpt Hospitat or Extended.Care Facillty

—_ Sole Proprietor ' " Cormporation Providing or Billing Medical-and/or Health Care Services
Pm inership ___ Corporation NOT Providing or Bitling Medical mdjor Health Cure Services
Gov:rnmenral Entity .. Nonresident Alien Individual

Lstate or Legal Trust . Foreign Corporation, ‘Partriership, Estate or Trust

l linited Liability Cornfs.my—D\sregarded Entiry, Corporation, or Parmership! (civdie ane)
Othc:
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Exhibit 15.20.40-A
{09-000)

Jzase No.

Poge | o2
REAL ESTATE LEASE FORM .
DISCLOSURE STATEMENT

THIS STATEMENT MUST BE.COMPLETED BY THE LESSOR AND SIGNED BY
AN OWXER, AUTHORIZED. TRUSTEE, CORPORATE GFFICIAL, OR MANAGING AGENT

“You are tequired by Ilinois Law to compiere this form (50 [LCS 105/3.1} The purpose of this form.is to determine
all of the narie(s) of the owner(s) and beneficiary. having any interest in the-property real or personal of the lessed
premises. Furthermore, you must disclose the-names of dny sharchalders entitled to recelve more than 7.02% of the
total distriburable income of any torporation with an interest in the lease: FAILURE TO ACCURATELY PROYIDE ALY

INFORMATION REQUESTED QN THIS FORM AND TG PROVIDE UPHATED INFORMATION WITHIN 30 DAYS OF ANY
CHANGE QF OWNERSHIP-MAY RESULT IN A MATERIAL DREACH OF THE LEASE AN D’OR CRIMINAL SANCTIONS,

1 A - Address of Pramises
8. Real Estate Tax fudex Kumber
11 INDICATE LESSOR'S INTEREST IN PROPERTY BY LHLCY\H‘GMAFPL'CABLE BO\ES A\D CO“PLETINC

PARAGRA \PH(S) ASINSTRUCTED. |FADDITIONAL SPACE ISNEEDED TO PROVIDE THIS INFORMATION;
"PLEASE ATTAGH A SEPARATE SHEET TO THISFORM.

’C‘OMM()N) )

INSTRUCTIONS: PLEASE LISTNAMES OF ALL OWNERS.

LEASE HOLDER QR SUBLESSEE

INSTRUCTIONS: PLEASE LIST THE NAMES OF THE LESSOR (AND LESSEE IF YOU ARE A SUBLESSEE), PLEASE INDICATE THE
UFGINNING AKD ENDING DATES OF TERM OF LEASE QR THE SUB-LEASE.

LAND TRUST OR QTHER

(RSTRUCTIONS; PLEASE LIST THE. LOM?LE TE NAME AND.NUMBER (F TRUST AND TRUSTEE'S ,\Doxss AND NAMES OF ALL
BENEFICIARIES, jF THE PROPERTY 1S HELD IN A LAND TRUST, YOU MUST ALSO COMPLETE A LAND TRGST BENEFICIAL
INTEREST DISCLOSURE APPLICATION.

OPTION TO PURCHASE, CONTRACT PURCHASE OR SIMIE

‘INSIRUGTIONS! DFSCRIBE YOUR INTERESY IN THE PROPERTY FULLY. PLEASE LIST THE PARTIES WHO CLRRENTLY CWN THE
REAL ESTATE.

[ OTHER (PLEASE DESCRIBE}
j_sm‘g;:g:m\, LIST THE NAME OF ALK PARTIES WHO HAVI'. AN O\\NLRSHH‘ INTERESY INTHE FROPhRTY




v

{ . NO YES 1f"YES", explain employment and/or relationship.

Exhibit-15.20.40-A
(09-001)

REAL ESTATE LEASE FORM - DISCLOSURE STATEMENT

Page 2 of 2

APPROPRIATE PARAGRAFH

NoINSTRUCTIONS: PLEASELIST

The names Fthe president and seeratary?
Thie same and nddress of te rc«tstcrcd ngents

o

3 The names of ull shareholdsrs cnmlcd lo receive more than 7 V3% of the luul distributable income ofthc 4
corporation:

i. Thename of the person (s) authorized lo execule the cahlracls or behalf of the corporation

NOTE:  IN COMPLETING THIS SECTION, IF THERE IS NO READILY KNOWN INDIVIDUAL HAVING
GREATER THAN 7 1/2% INTEREST IN THE CORPORATION AND TIE CORPORATION IS PUBLICLY
TRADED THEN THE- RFQUIREVIFNTS OF THE D{SCL.OSURE MAY BE \/IFT BY SO STATNG

SHp . I

L. " The'names of & pannérs’ {inchude fimited pustners if applicable):

1. Iflimiied partnership, the riames and addresses of af} gcncmlvbnrmcrs:

THIS PARAGRAPH MUSY BE COMPLETED BY ALL PARTIES

[ ARE ANY OF THE PERSONS LISTED ABOVE ELECTED OR APPOINTED OFFICIALS, EMPLOYEES.
OF THE.STATE OR THE SPOUSE OR MINOR CHILD-OF SAME?

1, . . stale on oath or affirm that [ am (title)

i of {firm/naing) and that the,
disclosure made above is wrue and correct.. | will provide any edditionsl documentatian requested by.the State of
Tinois. | furiher certify that Lessar has not bribed or atteripled 1o bribe an ofﬁccr ar employeé of the Swatc of (Hinofs,

Signature ) Date
Tirle.

NOTARY:

STATE OF ILLINOIS

COUNTY OF

i, , _ s certify
~on a2, . ’
personally appeared hefore me-and swore or affizmed that he, signed this
documuent as .of .

and thut the information provided was-true and correct,

,\qu_ary»vabu‘c," . i Comanisslon Explres

{L.4013- 1035 (Revised Y9S)



Exhibit 2
LEASE AGREEMENT WITH THE U. S. HOUSE OF
REPRESENTATIVES BY ITS AGENT,
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District Office Lease - Instructions

NO LEASE OR ATTACHMENT CAN BE SIGNED BEFORE THEY HAVE BEEN
APPROVED BY THE ADMINISTRATIVE COUNSEL.

The term for a District Oftice Lease for the 115" Congress may not commence prior to January
3,2017.

Members should endeuvor to lease space through the last day of a congressional term rather
thun the Iast day of a calendar year. For the 115“"Congress;' teases should end on January 2,
2019, not December 31, 2018,

Al

The preanible has three blank tines to be filled in: (1) Landlord’s hame; (2) Landlord’s address;
and (3) Member/Member-Elect’s name,

Section | has three blank lines w be filled in: (1) square tootage of the leased office {optional);
(2) street address of the leased office: aml (3) city, state and ZIP code of the leased office.

Section 2 confirms that all amenities idenitified in the District Office Lease Attachment
accompanying the Leise are.to be provided by Lessor.

Section 3 has two blank lines to be filled in: (1) date lease hegins (must be onor afier January 3,
2017); and (2) date lease ends (must be on or before January 2, 2019).

Section 4 has one blank line for the monthily rent amount (write “zero” if no rent’is to be paid),
Section 3°has one blank line - the number of days™ notice required for either party. to lerminate

the lease before the end of the teem, A slandard period is 30 days, ‘but any {igure is acceptable. If
the lease may not be terminated early, enter "N/A™ in this blunk.

. Sevtions 1-9, other than filling in the blanks, may not be altered or deleted.

, Section 11 has spage provided 1o list any additional lease provisions.

Prior to either party signing a lease, the Member/Member-Elect must submit the proposed lease,
accompanied by a copy of the Distiet Oftice Lease Attachment forthe | 13t Congress, to the
Administrative Counsel for review und approval. 11 the propesed terms and conditions of the
fease ure determined o be in comipliance with applicable law and House Rules and Regulations,
the Administrative Counsel will notify the MemberMember-Elect that (s)he may proceed with
the signing of the lease. Please submit the propused lease and District Office Lease Anachment
either by e-mail in PDF form (leasesi@mail house.gov) or fax (202-225-6999).

The Member/Member-Elect is required to personally sign the documents. A signed and
dated District Office Lease Atlachment must accompany this lease. Once signed by both
parties, the Lease and the District Office Lease Attachment must be submitted to the
Administrative Counsel for finel approval. They may be sent by emait in PDF form or faved to
202-225-6999.

If approved, Administrative Counsel will send the forms to Finance so that payment can begin. If
there are errors on-the form, the Member office will be contacted and required (o-correct them.




V.S. House of Representatives
Washington, B.C, 20515

Bistriet Office Lease

(Paga-1 of 3 ~ 118" Cangress)

Purstiant 1o 2 U.S.C.A. § 4313, and the Regulations of the Committee on House Administration (as
modified from time 10 Gime by Committee Order) relating to office space in home districts,

Town of Normaf , 11 Uptown Gircle, Normal, it 81781
{Landlord's name) {tandlord’s stree! address, city, slate, ZIP code)
{(“Lessor™), und Rodrey Davis , 3 Member/Memiber-Elect of the 1J.S, House of

Representatives (“Lessee™), agree as s follows:

I Location, Lessorshallleaseto Lessee square feet of office space located at
104 West Norh Straat

{Office street address)
in the city, state and ZIP code of Normai, Il 81781
(Office cily, stale and 21P)

2, ‘Lease Amenities. Lessee shall be entitled to receive and Lessor shall be required to provide the
amenitics selected in Section A of the District Office Lease Attachmient (*Attachment™)
accampanying this Lease.

3. Term. Lessee shall have and hold the leased premises for the period beginning January 3 :
20 and ending Jenuary.2 .2019 . The term of this District Office Laase (“Lease™)

may not exceed two (2) years and may not extend beyond January 2, 2019, which is the end of
the constitutional term of the Congress to-which the Member is elected.

#. Rent. The monthly rent shall be §_0.00 . and is payable in arrears on or before the:
last day ol each calendar month. Rent payable under lhxs Lease shall be prorated ona daily basis
for any fraction of @ month of oceupancy.

Early Termination. This Lease may be terminated by.cither party giving 30 days” prior
writtén notice to the other party, The commencement date of such termination notice shall. be the
daw such notice i3 delivered or, if mailed, the date such notice is postimarked.

(2]
;

6. Paymients. During the term of this [ease. real payments wider Seation 4 of this Lease shalt be
remitied 10 the Lessor by the Chief Administrative Offiver of the U.S, House of Representatives
{the "CAO™ on behall of the Lessee.

7. District Office Lease Artachment for 115" Congress. The District Office Lease Altachment
altached hereto is incorporated herein by reference, -and tltis Lease shall have no force or: efﬂ.cl
unless and until accompanied by an executed District Office Lease Atachment for the 115"
Congress,

8 Counterparts, This Lease may be executed in any number of counterparts and by facsimile
copy, each of which shall be deemed 10 be an original but all of which together shall be duemed
10.be one and the same instrument,

9. Section Headings, The seciion headings of this Lease are for convenience of reference only-and
shall not be deemed to.limit or affect any of the provisions hereof.



U.S. House of Representatives
Washington, D,C. 20515

District Office Loase

{Page 2 of 3 - 115" Congress)

14, Modifications. Any amendments. additions or modificarions to this Lease inconsistent with
Sections | through § above shall have no force or effect to the extent of such inconsistency.

14 Other.  Addivenally, e Lessor and the Lessee apree 1o the following:

[Signenure page follows.]



V.S. House of Representatives

Washington, D.C. 205135

District Office Lease

(Page 3 ot 3- 115" Congress)

IN WITNESS WHEREOF, the parties. have duly executed this District Office Lease as of the later date
written below by the Lessor or the Lessee.

Rodney Davis

Print Name of Lessor/Landlord/Company Privit Name of Lessee
By: _
Lessor Signatre Lessee Signature
Name:
Title:
Date Date

This District Office Lease must be accompanied with an execated District Office Lease Attachment.



District Office Leass Attachment- Instrugtions

The Distriet Office [.euse Auachment must accompany every Lease or Distriet Office Lease Amendment
that js submited for a Member/Meniber-Elect’s District Office.

NO LEASE, AMENDMENT OR ATTACHMENT CAN BE SIGNED 'B}EF_O.RE THEY HAVE

BEEN APPROVED BY THE ADMINISTRATIVE COUNSEL.

The term of # District Office Lease or Amendment for the 115" Congress may fiot commence
prior to January 3, 2017,

Members should endeavor to lease space through the last day of a congressional termn rather than

the last day of @ calendar year. For the 115" Congress, leases should end on January 2, 2019, not
December 31, 2018,

A few things to keep in niind:

A.

B.

3

G,

The Member/Member-Elect is required to personally sign the documents.

The Mémber/Member-Elect must indicate in Sectidn A (“Lease’Amenities™) of the
Attachment whether the proposed leased space will serve as 4 flagship district office.

. The Lessor must complete the amenities checklist in Scction A (“Lease Amenities™), unless

the cheekbox at the top of the amenities checklist is marked to indicate that amenities are
listed elsewliere in the Lease,

Broadbend/cable-availability con be confirmed by visiting www.broadbandmap.gov and entering
the address of the proposed leased space.

Seetion B (*Additibnal Terms and Conditions™) of the Attachment SHALL NOT have any
provisions deleted or changed.

Even if rent is zero, an Attachment is still required.

Prior-to cither party signing a Lease or Amendinent, the Member/Meniber-Elect must
submit the proposed Lease or Amendment, accompanied by & copy of the Attachment, to
the Administrative Counsel for review and approval. If the Administrative Counsel
determines that the proposed terms and conditions of the Lease or Amendment are in compliance
with applicable law and Flouse Rules and Regulations. the Administrative Counsel will notify the
Member/Mceimber-Elect that ($)he may proceed with the execution of the Lease or Amendnient.
Please submit the proposed Lease or Amendment and Anactunent gither by e-mail in PDF form
{leases@umait.house.gov) or by fax {202-225-6999).

Once signed by both partics, the Lease or Amendiment and the Attachment must be submitied to
the Administrative Counsel for final approval. The Attachment should be submitted at the same
titne the Lease or Amendment is seat to the Administrative Counsel. They may be'sent by email
in PDF form or faxed to (202-225-6999).

Without & properly signed and submitted Attachment, the Lease or Amendment cannot be
approved and payments will nat be made. The parties agree that any charges for default, carly
terrmpation or cancellation of the Lease or Amendment which result from detions taken by or on
behall of the Lessee shall be the sole responsibility of the Lessee, and are not reimbursable from
the Meniber's Representational Allowance,

Lessor shall provide u copy of any assigament, estogipel certificate, natice of u bankruptey
or foreclosure, or notice of a sale or trans{er of the leased premises to the Administrative
Counset by ¢-mail in PDF form (leases@mall.house.gov).




V.S. House of Representatives
Washington, D.C..20515

listrict Office Lease Attachment

{Page 1 of § - 115" Congress)

SECTION A
{Lease Amenities)

Section A designates whether the leased space will be the Member/Member-Elect’s flagship
(primary) office and sets forth the amenities provided by the Lessor 10 be included in the Lease. Except as
noted below, the amenities listed are not required for all district offices.

To be completed by the Member/Member-elect:

7] The leased space will serve as my flagship (primary) District Office.
The leased space will NOT serve as my flagship (primary) Disirict Office.

To be completed by the Lessor:

3 Amenities are separately listed elsewhere in the Lease. _
(The below checklist can be left blank if the above box is checked.)

The Lease includes (please check and complete al} that apply):
(rems marked with an asterisk and in bold are reynired for all flagship offices of Freshman
Members of the 113" Congress.)

{3 * Broadband and/or Cable Aceess to the Leased Space (e.o. Comeast, Cox Verizon, étc.).
(Verificbroadband access by entering the uddréss of the leased space al www.broadbandumup gov)

O * Interior Wiring CAT Se or Better within Leased Space.

o3 Lockable Space for Networking Equipment.

01 Telephone Service Available.

@ Parking. O Assigned Parking Spaces
O Unassigned Parking Spaces

@ General Qff-Sireet Parking on an As-Available Basis
£ Ualitles. Inéludes:
02 lanitorial Services. Frequency:
G Trash Removal. Freguency:
O Carpet Cleaning, I-‘rdqu_cm:y:
11 Window Washing, 0O Window Treatments.
O Tenant Alterations Inciuded In Rental Rate,
0 After Hours Building Agcess,
0 Qffice Furnishings. Includes:
T Cable TV Accessible: 1f checked, Included in Rental Rate: 01 Yes O No

C Building Mapager. O Onsite O On Call Conact Name:
Phone Number: Frnail Address:

Send completed forms to: Administrative Counsed, 217 Ford House Office Building. Washington, D.C. 20515,
Copies may alsa e faved (0. 202-225-6999,

Print Form | Save Form | Clear Page !

T L, Tt R e oy SR A



U.S. House of Representatives
Washington, D.C. 20515

District Office Lease Attachment

{Page 2 of 5~ 115" Congress)

SECTION B
{Additional Terms and Conditions)

Incorporated District Office Lease Attachment. Lessor (Landlord).and Lessee
(Member/Member-Elect of the U.S. 1louse of Representatives) agree that this District Office
Lease Attachment ("Attachment™) is incorporated into and made part of the Lease (“Lease™) and,
i applicable, District Office Lease Amendment (*Amendment™) to which it is attached,

Performance: Lessor expressly acknowledges that neither the U,S. House of Representatives
(the “House™) nor its Officers are liable for the performance of the Lease. Lessor further
expressly acknowledges that payments made by the Chief Administrative Officer of the House
(the “CAO") to Lessor to satisfy. Lessee's rent obligations under the Lease ~ which payments are
made solely on behalf of Lessee in support of his/her otficial and representational duties as a
Member of the House — shall create no legat obligation or liability on the pact of the CAQ or the
House whatscever, Lessee shall be solely responsible for the performance of the Lease and

Lessor expressly agrees to-look solely o Lessee for such performance.

Modificuations. Any amendment to the L.ease mast be in writing and signed by the Lessor and.
Lessee. Lessor and Lessec also understand and-acknowledge that the Administrative Counsel for
the CAQ (“Admmmmnvb Loumul") must review and give approval of any amendment to the
Lease prior to its execution.

Compliance with House Rules and Regulations. Lessor and Lessee understand and
geknowledge that the Lease shatl not be'valid, and the CAQ will not authorize the disbursement
of funds o the Lessar, antil the Adminisirative Counsel has reviewed the Lease to determine that
ir comnplies with the Rules of the House and the Regulations of the Committee on House
Administration, and approved the Lease by signing the last page of this Attachment,

Payments. The Lease is a fixed Lerm lease with monthly installments for which peyment is due
in arrears on or before the end of encly calendar month. T the event-ol’a payment dispute, Lessor
agrees tn contact the Office of Finance of the Flouse ut 202-225-7474 to attempt to resolve the
dispute before contacting Lessee,

Vaid Provislons. Any provision in the Lease purporting to require the payment of 2 security
deposit shall have no force or effect, Furthermare, any prowision in the Lease purparting o vary
the dollar amount of the rent specified in the Lease by any cost of living clause, operating
expense clause, pro rata expense clause. escalation clause, or any other adjustment ar measure
during the ténn of the Lease shall have no force or effect,

Certain Charges. The parties agree that any-charge for default, early termination or cancellation
of tie Lease which résults from actions 1aken by or on behalf of the Lessee shall be the sole
responsibility of the Lessee, and shall not be paid by the CAQ-on behalf of the Lessee.

Death, Resignation or Removal, [n the event Lessee dies, resigns or is removed [rom oftice
during the term of the Lease, the-Clerk of the House may, at his.or her sole option, either: (a)

Send complated forms to: Ashninistrative Cownsel, 217 Ford House Qffice Building, Washington, 0.6 20515
Capits muy alse be fcxed 1o 202-225-6999.




10,

1.

12,

13.

14,

V.S. House of Representatives
Washington, D.C. 20515

District Bffice Lease Attachment

(Page 3 of 5~ 115" Congress)-

lerminate the Lease by giving thirty (30) days’ prior wrilten notice to Lessor; or (b) assume the
obligation of the Lease and continue to occupy the premises for a period not to exceed sixty (60)
days following the certification of the election of the L.essee’s successor, Tn the event the Clerk
elocts to terminate the Lease, the commencement date of such thirty (30) day termination notice
shall be the date such notice is delivered to ihe Lessor or, if mailed, the date on which such notice
is postmarked.

Term. Thé term of ihe Lease may not exceed the constitutional term of the Congress to which
the Lessee has been ¢lected. The Lease may be signed by the Member-Elect before taking office.
Should the Member-Elect not take office to serve as a Member of the 115" Congress, the Lease
will be considered null and void.

Early Termination. [f either Lessor or I.essee terminates the Lease under the terms of the Lease,
the terminating party agrees to-prompily fite a copy of any termination notice with the Office of
Finance, 1.8, House ofR:.pruemanves O"Neill Federal Building, Suite 3220, Autn: Levi
Matthews, Washington, D.C. 20513, and with the Adminisirative Counsel by e-mait at
leases@mail.house.pov.

Assignments, Lessor shall not have the right to assign (by operation of law or- otherwise) any of
its rights, interests and obligations under the Lease, in whole or in part, without providing thivty
(30) days prior written notice to {.essee, and any such purported assignment without such notice
shall be vaid. Lessor shall promptly Gile a copy of-any such assignment notice with the
Administrative Counsel by e-mail at leases@mail. house.gov.

Sale or Transfer of Leased Promises. Lessor shall provideé-thirty (30) days prior written notice
to Lessee in the event (a) of any sale to a.third party of any part of the Jeased premises, or (b)
Lessor transters or otherwise disposes of any of the leased premises, and provide documentation
cvidencing such sale or ansfer in such notice. Lessor shall promptly file a copy of any such:sale
or transfer netice with the Administrative Counsel by c-mail at [2ases@mail.house.gav,

Bunkruptcy and Foreclosure. In the event (d) Lessor is pluced in bankruptcy proceedings
(whether voluntarily or mvolumarllv) {b} the leased pu.mlses is foreclosed upon, or (¢) of any
simitar occurrence, Lessor agrees to promptly notifv Lessee in writing. Lessor shall promptly file.
a copy ol any such notice with the Otfice of }-mdnce U.8. House of Representatives, O'Neijll
Fedéral Building, Suite 3220, Aun: Levi Matthews, Washingtan, D.C. 20515, and with the
Administrative Counsel by e-mail al leases@mail house.gov.

_Estop pel Certificates. Lesseeagrees to sign an-estoppel certificate relating to the leased

premises {usually used in instances when the Lessor is selling or refinancing (he building) upon
the request of the Lessor. Such an estappel certiticats shall require the review of the
Administrative Counsel, prior to l.essee signing the estoppel certificate, Lessor shall promptly
provide a copy of any such estoppel certificate 1o the Administrative Counsel by esmail at
jeases/@mail.house.gov.

Send completec  ms t: Adnisiisirative Cownsel, 217 Ford louse Office Building, Washingron, D.C. 205135,
Capies may aisobe foxed 10 202-223-6999.




21,

22,

23.

24,

V.S. House of Representatives
Washington, D.C. 20515

District Office Leass Attachment

(Page 4 of 5 = 115" Congress)
Muaintenance of Common Arcas. Lessor agrees to maintain in good order, at its sole expense,
all public and common areas of the building including, but not limited 1o, ull sidewalks, parking
areas, lobbies, elevators, escalators, entryways, exits, alleys and other {ike areas.

Mainteniance of Structural Components. Lessor also agrees to nizintai in goed order, repair

or replace.as needed, at its sole expense, all structural and other components of the premises

including, but not limited to, roofs, ceilings, walls (iaterior and exteriar), floors, windows, doors,
foundations, fixtures, and all mechanical, plumbing, elcctrical and air conditioning/heating
systems br equipment (including window air conditioning units provided by the Lessor) serving
the premises,

Lessor Liability for Failure to Maintain. Lessor shall be liable for any damage, either to
persons or property, sustained by Lessee or any of his or her employees or guests, caused by

L.essoi’s failure to fulfill its obligations under Sections |3 and 16.

Initial Alterations. Lessor shall make any initial alierations 1o the leased premises, as requesied
by Lessee and subject 1o Lessor’s consent, which shatl not be unreasonably withheld. The cost of
such initial alterations shall be included in the annual rental rate,

Federal Tort Clnims Act. Lessor agrees that the Federal Tort Claims Act, 28 U.S.C. §§2671-

80, satisties any and all abligations on the part of the Lessee to purchase private liabitiy
insurance. Lessee shall not be required to provide any certificates of insurance Lo Lessor,

Lhmitation of Liability, Lessor agrees that neither Léssce nor the House nor any of the House’s
officers or émployees will indemnify or hold harmless Lessor against any liability 6f Lessorto
any third party that may arise during or.as a result of the Lease or Lessee’s tenancy.

Compliance with Laws, Lessor shall be solely responsible for complying with all applicable
permitting and zoning ordinances or reguirements, and with all local and state building codes,
safety codes and handicap accessibility codes (including the Americans with Disabilities Act),
both in the common areas of the building and the leased space.of the Lessee.

Electronic Funds Transfer. l.essor agrees lo accept manthly rent payments by Electronic Funds
Transfer and uprees 10 provide the Office of Vinanee, U,S. Touse of Representatives, with all
banking information necessary to facilitate such paymeuts.

Refunds, Lessor shall promptly refund to the CAO, without formal demand, any paymeut made
10 the Lessor by the CAO for any period for which rent is not owed because the Lease has ended
or been:terminated.

Conflict. Should any provision of this Atiachment be inconsistent with any provision of the
attuched Lease or attached Amendment. the provisions of this Attachment shall control, and those
inconsistent provisions of the Lease or the Amendment shall have no force and effect to the
extent pt'such inconsistency.

Senid completed forms to: Adminisiraiive Counsel, 217 Ford House Q}]Tce Building, Washington, D.C. 20513,
Copics may also be juxed o 202-325-6999.
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23, Construction, Unless the clear meaning requires otherwise, words of feminine, mascutine or
neuter gender include afl other genders and, wherever appropriate, words in the singufar in¢lude
the plural and vice versa.

26, Fair Market Value. The Lease or Amendment is entered into at fair market value as the result
of a bona fide, arms-lengih, marketplace transaction, The Lessor and Lessee certify that the

parties are not relatives nor have had, or continue 1o have, @ professional or legal relationship
{exeept as a landlord and tenant).

27 Districi Certifieation. The Lessce ceitifies that the office space that is the subject of the Lease is
locaied within the district the Lessee was elected to represent unless otherwise authorized by
Regulations of the Commitlee on House Administration,

28. Counterparts. This Atachment may. be executed in any number of counterparts.and by
facsimile copy. each of which shall be deemed 1o be an original but all of which together shiall be
deemed to be one and the sume instrurent.

29.  Section Headings. The section headings of this Attachment are for canvenience of reference
only and shall not be deemed to limit or affect any of the provisions hereof.

IN WITNESS WHEREQF, the partics have duly exceuted this District Office Lease Attachment as ol the
later dae wrillen beiow by the Lessor or the Lessee.

Rodney Divis
Print Nenme of LessorsLapellord Print Name of Lessee
By
Lessor Signature Lessee Signatire
Name;
Title:
Daye Daie

Fram the Member's Office, who is the point of contaet for questions? o
Nanme Heen Aver Phone (217 ) 754z [remail _eotea 2ian sermatl housu.gov

This District Office Lease Attachment and the attached Lease or Awendment have been reviewed nnd are
approved, pursuant to Regulations of the Committee on Flouse Adminisiration,

Signed Date ,20
{Administrative Counset)

Send completed forms to: Adminisnavive Counsel, 217 Ford House Office Building, Washingon, 1, . 20515
Capies may alse be faved 1o 202-223-0999,




fistrict Office Lease Amendment - Instructions

NO LEASE AMENDMENT OR ATTACHMENT CAN BE SIGNED BEFORE THEY HAVE

BEEN APPROVED BY THE ADMINISTRATIVE COUNSEL.

The term for a District Office Lease Amendment for the 115" Congress may not commence prior
to January 3, 2017,

Members should endeavor to lease space through the last day of a congressional term rather than

the last day of & calendar vear, For the 115" Cangress, leases should end on January 2, 2019, not
December 31, 2018.

C.

H.

Section { has three blank lines to be filled in:

I, the term of the previous lease that is being amended or extended,
2. street address of office being leased; and

3, city, stateand ZIP where office is being leased.

. ‘Section 2 requires the newending date (if the lease is going 1o be extended), which must be on or

before January 2, 2019, If the lease is not going 1o be extended, write *N/A™ i the spuce
provided:

Section 3 requires the monthly rent amount for the extended tert, and if any other provision is
changed, the blank space beneath Section 3 is provided for uny changes or additions. Tf there are
no-ather changes to your existing lease wrilé “NONE" in the space provided.

The Member/Member-Elcct is required fo personally sign the documents.

A District Office Lease Attachment for ihe 115" Congress musl accomipany this District Office
Lease Amendment (“*Amendment™),

Prior to cither party signing an Amendment, the Member/Member-Elect must sibntit the
proposul Amendnien(, accompanied by a copy of the District Office Lease Attachment for
the 115" Congress, to the Administrative Counsel for review and approval. If the proposed
terms und conditions of the Amendmentare determined 10 be in compliance with applieable law
and House Rules and Regulations, the Administative Counsel will notify the Member/Member-
Elect that (s)he may proceed with the signing of the Amendment. Please submit the proposed
Amendment and District Office Lease Attachment ¢ither by ¢-mail in PDE form
(leases@mail.house.gov) or fax (202-225-6999).

7. Once signed by both parties, the Amendment and District Office Lease Attachment must be

subniitted to the Administrative Counsel {or {inal approval. They may be sent by email in PDF
form or faxed 1o 202-225-6999.

If approved. Administrative Counsel will send them (o Finance so thut payment can begin. If
there are errors, you will be contacted and required to correct them before the Amendment is

‘approved.

\f you have any additional questions about District Office Leases, ph.ase contaci the Office of the
Administrative Counsel by e-mail (leasesiimail.house.gov).




V.S. House of Representatives
Washington, D.C, 20513

District Office Lease Amendment

(Page 1 of 2 ~ 115" Congress}

Prior Lease Term. The undersigned Landlord (“Lessor™) and Member of the U, §. House of
Representatives (“1.essee™) agree that they previously eniered into a District Office Lease
(“Lease™) (alang with the District Office Lease Attachment), which covered the period from
1132017 to trr20i9 for the lease of office space
located at 104 West Noth Sveet

in thecity, state and ZIP of Nemal, iL 61761

Extended Term. {f applicable, the above _n'efercnc_t_:d.[.eas‘e is extended through and including
HIA .20 . (This District QOfTice Least Amendment
("Amendment™} may not pravide for an e}\tt.nalon beyond Jaauary 2, 2019,which is the end of

the conistitutional term of the 115" Congress.)

Rentand Any Other Changes. The monthly rent for the extended term of the Lease shall now
be . All other provisions-of the existing Lease shall remain unchanged and
in full effect; except for the following additional terms, which are modified as indicated in the
space below [} no additional terms are to be modilied, write the word “NONE” below].

District Office Leasc:Attachment for 115" Congress. This Amendment shall have no force
'md effect unless and until accompanied by an executed District Office Lease Attachment (or the

15" Congress and the District Office Lease Altachment for the 1 5™ Congress attached hereto
supetsedes gnd repinces any prior District Office Lease Aunchmem

Counterparts. This Amendment may be executed in any number of counterparts and by
facsimile copy, éach of which shall be deemed to hean priginal but'all of which together shall be

deemed to be one and the same instrument.

Section Headings: The section headings of this Amendmeny are for convenience of reference
only and shall not be deemed to limit or affect any of the provisions hereof.

[Signanare page jollows.)



0.8, House of Representatives
Washingron, D.C. 20515

Distriet Office Lease Amendment

(Page 2 of 2~ 115" Congress)

IN WITNESS WHEREQF, the parties have duly executed this Diswict Office Lease Amendment as of the
later date written belaw by the Lessor or the Lessee.

Rodney Davis

Print Name of Lessor/Landlord/Company Print Name of Lessee
By:
Lessor Signanre Lessee Signative
Name:
Title:
Date Dare

This District Qffice Lease Amendment st be-uecompanied with an executed
District Office Lease Aftaclnent.
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LEASE BETWEEN
TOWN OF NORMAL, ILLINOIS
AS LANDLORD,
AND
SUBWAY REAL ESTATE, LLC,
AS TENANT
LOCATION: UPTOWN STATION, SUITE 100, NORMAL, IL
DATED

6/12/2012

—— e e e . —————t s — e = s o ——— o o e e e
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LEASE

This lease (hereinafter "Lease”) made and entered on 6/12/2012 , by and between
the Town of Normal, hereinafter referred to as "Landlord," and Subway Real Esbate;LLC. organized
under the laws of the State of Delaware and having its usnal place of business at 325 Bic Drive, Milford,
Connécticut 06461, hercinaftér referred to as "Tenant”. In corisideration of the mufual covenants herein

" contained, the partiés agree as follows:

ARTICLE X: BASIC LEASE PROVISIONS AND ENUMERATION OF EXHIBITS
1.1 Basic Lease Provisions.
DATE: June 08, 2012
LANDLORD: Town of Normal, Mlinois
ADDRESS OF LANDLORD: Town of Normal, 11 Uptown Circle, PO Box 5#9, Normal, Dlinois 61761
TENANT: Subway Real Estate, LLC
ADDRESS OF TENANT: 325 Bic Drive, Milford, Connecticut 06461
TENANT'S TRADE NAME: Subway® restaurant

LEASED PREMISES: Uptown Station, 11. Uptown Circle, Suite 100, Normal, lllinois consisting of
1,652 square feet of floor area.

LEASE TERM: Five (5) years, plus a partial month, if any, at the beginning of the Lease Term.

DELIVERY DATE: The Leased Premises, with the Landlord’s Work completed as set forth in Section
6.4 below, shall be delivered by the Landlord to the Tenant for the installation of the Tenant’s Work no

later than June15,2012.

COMMENCEMENT DATE: The earlier of (i) the date Tenant opens for business in the Premises, or (i)
thirty (30) days after the completion of Landlord’s Work in the Demised Premises in accordance with
Exhibit C aiid the delivery of possession of the Démised Premises to Tenant.

TERMINATION DATE: Five (5) years thereafter, plus a partial month if any, at the beginning of the

term.

[1)
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MINIMUM RENT: Minimum Rent shall be the greater of Ten Percent (10%) of gross profit for the lease
year or the sum of $1,000 per month beginning on the Commencement Date for the first two (2) years of
this Lease and then the sum.of $1,200 per month for years 3 and 4 of this Lease and then the sum of
$1,400 per month for the remaining year of the original term of this Lease (plus the partial month referred
to above, if any, at the beginning thereof).

PERMITTED USES: Subway Restaurant

TIME ALLOWED TO TENANT FOR COMPLETION OF TENANT'S WORK: The Tenant’s Work as
set forth in Section 6.2 below shall be completed no later than July 132, 2012.

SECURITY DEPOSIT: None

1.2 Significance of a Basic Lease Provision. Each reference in this Lease to any of the Basic Lease
Provisions contained in § 1.1 of this Article shall be deemed and construed to incorporate all of the terms
provided under each such Basic Lease Provision.

1.3. Enumeration of Exhibits. The exhibits enumerated in this section and attached to this Lease are
.incorporated in this Lease by this reference and are to be construed as part of this Lease. '

Exhibit A. Site Plan of Uptown Station in Normal, Illinois.

Exhibit B. Plan of Leased Premises (which shall establish the floor area contained therein,
sometimes hereinafter referred to as "Floor Area”).

Exhibit C. Description of Landlord's Work.

Exhibit D. Description of Tenant's Work.

Exhibit E. Design Criteria for Tenant's Signs.

ARTICLE II: DEFINITIONS

The following terms when used hereinafter shall be defined as follows:

"Additional Rent" means all rentals, charges and other sums of money required to be paid by Tenant
under this Lease (all such rentals, charges and sums otlier than Minimum Annual Rental shall be referred

to as "Additional Rent" in this Lease); -

[21
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"Building" means the Uptown Station structure or portions of a structure constructed or to be constructed
by Landlord.

"Leased Premises” means a portion of Landlord’s Building leased to Tenant.
"Sublessee” means an autharized SUBWAY® licensee/franchisee of Doctor's Associates, Inc.
ARTICLE II; LEASED PREMISES AND TERM

3.1 Building. Landlord is the owner of a tract of land located at Uptown Circle in Normal, lllinois
which premises are sometimes hereinafter referred to as "Landlord's Tract." Landlord’s Tract, together
-with the buildings constructed thereon, is known as Uptown Station and is depicted on Exhibit A, and the
Landlord’s Tract and any improvements and appurtenances constructed thereon are sometimes hereinafter
referred to as the "Building.” Landlord reserves the right to change the number and locatioh of buildings,
building dimeénsions, the number of floors in any of the buildings, store dimensions, and the identity and
type of other stores and tenancies, provided only that the size of the Leased Premises (as hereinafter
defined) and reasonable access to Tenant's store premises shall not be materially impaired.

3.2 Leased Premises. Landlord hereby leases and demisés to Ténant, and Tenant hereby leases from

Landlord, subject to and with the benefit of the terms of this Lease, the store premises herein referred to
as the "Leased Premises” and/or the "Demised Premises,” and more particularly described as follows: All
of the store known as Uptown Station, Suite 100 , measured from the centerline of all common walls and
to the outside of all exterior walls, as shown on the site plan attached hereto and made a part hereof as
Exhibit B, containing approximately 1,652 square feet of Floor Area.

3.3 Commencement of the Term. The term of this Lease and the obligations of Tenant to pay rent
and other charges herein and to commence retail operations in the Demised Premises shall cominence and
accrue , as provided in § 1.1 above on the earlier of (a) the date that Tenant is open for business in the
Demised Premises; or (b) thirty (30) days after the completion of Landlord's Work in the Demised
Premises in accordance with Exhibit C and the delivery of possession of the Demised Premises to Tenant.
The receipt by Tenant of certification by Landlord or Landlord's architect that Landlord's Work in the
Demised Premises has been completed shall determine the date of delivery by Landlord of possession of
the premises to Tenarit, provided however, that Landlord's Work shall be deemed completed if it is being
delayed by failure of Tenant to complete its work. The date of commencement of the term of this lease,

g herein sometimes referred to-as the ommencement §ate ach

b InecaEas-neroinaveove-p

of the parties hereto agrees that, upon the Commencement Date of this lease or from time to time

31



DocuSign Envelope ID: 9588CB1D-4ASA-45CB-AABF-ECOF05ED3D52

thereafter, upon the request of the other paity, it will execute and deliver such further instruments as may
be appropriate, setting forth the date of commencement and the date of expiration of the term of this

Tenant shall have the right, during the period of days set forth in (b) above, to enter the Demised
Premises for the purpose of installing fixtures and otherwise preparing the Demised Premises for the
conduct of Tenant's business therein. Such entry by Tenant on the Demised Premises shall be subject to
all the terms, covenants, and conditions of this Lease, except, however, the covenants relating to payment
of rent and other charges, which shall nevertheless accrue in accordance with the previous paragraph.
During such installment of fixtures and other work performed by and/or for Tenant in or about the
Demised Premises of the Building, Tenant and its agents, employees, and contractors shall work in
harmony with and subject to the schedule of Landlord and its agents, employees, and contractors,

3.4 Term of Lease. The torm of this Lease shall be for a period of five (5) years, plus a partial
month, if any, at the beginning thereof, starting on the commencement date as hereinabove provided and
ending on a date five (5) years (plus the partial month) later, unless otherwise terminated or extended as

provided herein.
ARTICLE IV: RENT
4.1 Fixed Rent. The annual Fixed Rent for the Premises shall be as set forth in S¢ction 1.1 above.

4.2 Commencement of Rent Payment. For the term of this Lease, Tenant shall pay said Fixed Rent
at the rate per month set forth in Section 1.1 above in advance on the first day of each month. A Gross
Profit report shall be provided to the Landlord by Tenant within twenty (20) days of the end of the month
to determine if percentage rent is due. If percentage rent is due, it will accompany said report less the
Fixed Rent already paid at the beginning of the month.

This Lease and all of its corresponding rights and obligations other than the payment of base rent or
any additional rent provided for herein shall commence on the Commencement Date

The Fixed Rent and any additional rent shall commence thirty (30) days after the Commencement
Date or when the store opens for business whichever comes first.

4.3 Gross Profit. “Gross Profit” shall be defined as all sales less sales tax and food cost. The

-

MinimumRentsha:ﬂbeall mciusSIve and mcivde Ut oe Imtea to—any and—3a Common-Areatees
garbage collection, heating and cooling costs charged to the space by the Landlord.

(4]
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ARTICLE V: RENEWAL OPTIONS

3.1 Five Renewal Periods. Tenant has the option of extending this agreement for five (5)
consecutive period(s) of one (1) year (the “Maximum Renewal Period™). Tenant shall provide Lanidlord
with written notice of its intention to renew this Agrecmerit at least one hunidred twenty (120) days prior
to the expiration of the then current term.

For the purpose of this section only, notification via (facsimiile) fax will be decined sufficient,

provided a copy of such notice is also sent via regular mail.

5.2 Adjustmenit of Fixed Rent. The terms and conditions for each renewal period shall be the same
as those contained herein except the annual Minimum Rent shall be the greater of Ten (10%) percent of
the Gross Profit or $14.00 per square foot during the Maximum Renewal Period and base rent payment

shall be $23,128 per year or $1,927.33 per month to be offset against 10% of the Groas Profit.

ARTICLE VI: CONSTRUCTION BY LANDLORD AND TENANT

6.1 Condition of Premises. Tenant's taking possession of the Leased Premises shall be conclusive
evidence of Tenant's acceptance thereof in good order and satisfactory condition. Tenant agrees that no
represernitations respecting the condition of the Leased Premises, and that no promises to decorate, alter,
repair, or improve the Leased Premises, either before or after the execution hereof, have been made by
Landlord or its agent to Tenant unless the same are contained herein and made a part hereof. Any"
disagreement that may arise between Landlord and Tenant with reference to the work to be performed by
either pursuant to Exhibit C or Exhibit D or whether such work has been property completed shall be
resolved by the decision of Landlord's architect.

6.2 Construction by Tenant. All work other than that to be performed by Landlord pursuant to
Exhibit C is to be done by Tenant, in a good and professional manner, free of all mechanics liens, by
contractors approved by Landlord, at Tenant's expense and in accordance with the outline description set
forth in the schedule entitled "Tenant's Work" and aftached hereto as Exhibit D, the Sign Criteria set forth
in Exhibit E, and the plans and specifications hereinafter referred to in this §6.2. Tenant, at Tenant's sole
cost and expenss, agrees to submit to Landlord, for Landlord's reasonable approval, within twenty (20)
days from the date hereof, complete plans and specifications; including engineering, mechanical, and
electrical work, covering Tenant's Work as described in Exhibit D in such detail as Landlord may require

. .
o D and - E-and s APD avle _statuies, opainances, reoIuarions, and Cogcs,

coOMDHIARCe - WItH 12

certified by the Landlord’s licensed registered architect.

(5]
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Landlord shall review Tenant's plans and specifications and signage criteria in a timely basis and shall
not unreasonably withhold its approval, which shall be granted or denied by Landlord within ten (10)
days after Landlord's receipt of Tenant's complete submission. If Landlord denies approval, Tenant shall
submit revised plans and specifications meeting Landlord's ebjection within. fifteen (15) days froin the
date of disapproval. If such revisijons are timely filed, there shall be no penalties. If either party shall be
prevented or delayed from punctually performing any obligation (other than the payment of rent) or
satisfying any condition contained in Exhibit C or Exhibit D, as the case may be, under this Lease by any
strike, lockout, labor dispute, inability to obtain labor or materials or reasonable substitutes therefore, act
of God, governmental restriction, regulation, or control, enemy or hostile governmental action, civil
commotion, insurrection, sabofage, fire, or other casualty, or any other condition beyond the reasonable
- control of such party, then the time to perform such obligation (other than the payment of rent) or satisfy
such condition shall be extended by the delay caused by such event. If eithér party shall, as a result of any -
such event, be unable to exercise any right or option within any time limit provided therefor in this Lease,
such time limit shall be deemed extended for a period equal to the duration of the delay caused by such
event.

6.3 Obligations of Tenant Before Lease Term Begins. Tenant shall perform diligently the Tenant’s
Work contained in Exhibit D and shall complete its work not later than the time as set forth in Section
1.1 above (the “Tenant’s Work™). Tenant shall also observe and perform all of its obligations under this
Lease (except its obligations to pay Fixed Minimum Rent) from the date on which the Leased Premises
are made available to Tenant for its work until the Commencement Date of the Lease Term in the same
manner as though the Lease Term began when the Leased Premises,were so made available to Tenant.

6.4 Construction by Landlord. Landlord shall provide the leased premises to the Tenant with the
improvements made as set forth on Exhibit C (the “Landlord’s Work™),

6.5 Tenant Allowance. The Landlord shall pay to the Tenant a Tenant Allowance for the installation
of flooring in the Leased Premises equal to the lesser of the actual costs incurred by the Tenant for such
flooring installation or the sum of thirteen ($13.00) Dollars per square foot times the square footage of the
Leased Premises. Such psyment shall be made within thirty (30) days of the submission of
documentation by the Tenant to the Landlord showing the actual costs incutred by the Tenant in regard to
the flooring instaltation.

ARTICLE VII: TAXES, INSURANCE, AND COMMON AREA USE
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7.1 Common Areas and Facilisles. Landlord shall make available, from time to time, such areas and
facilities of common benefit tp the Tenants and occupants of the Landlord's Tract as Landlord shall deem
appropriate. The "Common Areas," as herein referred to, shall consist of all streets, sidewalks, malls,
roof, driveways, loading platforms, canopies and shelters, landscaped areas, service drives, and all other
facilities available for common use, all as they may from timg to time exist and be available to all the
tenants in the Building and their employees, agents, customers, licensees, and invitees. Landlord may
from time to time change the size, location, and nature of any Common Areas and Facilities and may
make installations therein and move and remove such-installations.

7.2 Use of Common Areas. Tenant and its permitted officers, employees, agents, custormers, and
invitees shall have the nonexclusive right, in common with Landlord and all others toc whom Landlord
has or may heresfier grant rights, to use the Common Areas as designated from time to time by
Landlord, subject to such reasonable regulations as Landlord may from time to time impose. Tenant
agrees to abide by such regulations and to use its best efforts to cause its permitted officers, employees,
agents, customers, and invitees to conform thereto. Landlord may at any time close temporarily any
Common Area to make repairs or changes to prevent the improper use of public rights in such and may
do such other acts in and to the Common Areas as in its judgment may be desirable to improve the
convenience thereof. Tenants shall not at any time interfere with the rights of Landlord and other teriants
and its and their permitted officers, employees, agents, customers, and invitees to use any part of the
Common Areas. Failure of Tenant to abide by Landlord's rules and regulations shall be considered to be
a default by Tenant hereunder and shall entitie Landlord to exercise any of its rights and/or remedies
herein set forth.

7.3 Charge for Coimmon Area and Facilities. As used in this lease, the term "Common Area Costs"
means the total of all items of expense relating to operating, managing, equipping, policing, and
protecting if provided, lighting, insuring, repairing, replacing, and maintaining the utility of the Common
Areas in the same condition as when originally installed. Such costs and expenses shall include, but not
be limited to, the removal of snow, ice, rubbish, dirt, and debris, costs of planting, replanting, and
replacing ﬂowc;rs and landscaping and supplies required therefor, and all costs of utilities used in
connection therewith, including, but not limited to, all costs of maintaining lighting facilities and storm
drainage systems, the cost for boiler and electrical apparatus insurance, the cost of a supervised fire
sprinkler alarm system, and all premiums for workers' compensation insurance, wages, unemployment
taxes, social security taxes, and personal property taxes, fees for required licenses and permits. Landlord

shall be responsible for the payment of all costs related to the Common Area Costs.
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7.4 Tenant Seating Area. The seating area within the Leased Premises as shown on Exhibit B shall
during the hours of operation of the Tenant's business be maintained, cleaned and repaired by the Tenant
at the Tenant’s sole cost and expense. During the time that the Tenant’s operation is closed for business,
the Landlord and its pernitted officers, employess, agenis, customers, and invitees shall have the
nonexclusive right, in common with Tenant and. all others to whom Tenant has or may hereafier grant
rights, to use the Seating Area as designated from time te time by Tenant. During the time when the
Tenant’s operation is closed, the Landlord shall be responsible for the maintenance of the Seating Area,
but shall not be responsible for any costs of repair.

7.5 Tdxes. Tenant agrees to pay the Real Estate Taxes during the term of this Lease based on the
Tenant’s Leaschold Intexest in the leasehold created by the Lease, if any ,and any renewal ot extension
thereof, including any period during which Tenant shall tramsact business in the Leased Premises prior to
the commencement of the term of this Lease. For the purposes of this section, the term "Real Estate
Taxes" shall include all real estate taxes and assessments, both general and special, water and sewer rents
(except water meter charges and sewer rent based thereon), and other governmental impositions and
charges of every kind and nature whatsoever that may be assessed against the land and buildings,
extréordinary as well as ordinary, foreseen and unforeseen, and cach and every installment thereof that
shall or may, during the Lease Term, be levied, assessed, or imposed or become due and payable, or liens
on, or arising in conriection with, the use, occupancy, or possession of the Building or any part thereof,
and all costs mcm-red by Landlord in contesting or negotiating any of these with any governmental
authority.

Nothing herein contained shall be construed to include as a tax that shall be the basis of Real Estate
Taxes any inheritance, estate, succession, transfer, gift, franchise, corporation, income, or proﬁt tax or
capital levy that is or may be imposed on Landlord; provided, however, that, if at any time during the
Lease Term the methods of taxation prevailing at the commencement of the Lease Term shall be altered
so that in lieu of or as a substitute for the whole or any part of the taxes now levied, assessed, or imposed
on real estate as such, there shall be levied, assessed, or imposed (2) a tax on the rents received from such
real estate, (b) a license fee measured by the rents receivable by Landlord from the Building or any
portion thereof; or (c) a tax or license fee imposed on Landlord that is otherwiss measured by or based in
whole or in part on the Building or any portion thercof, then the same shall be included in the
computation of Real Estate Taxes hereunder, cbmpuwi as if the amount of such tax or fee so payable
were that due if the Building were the only property of Landlord subject thereto.
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7.6 Insurance. Tenant shall procure and maintain in full force, at its expense, during the term of this
Lease Agreement, and any extension thereof, public liability insurance which shall be adequate to protect
against liability for damage claims through public use of or arising out of any accident occufring in or
around the Premises, in a minimom amount of two million ($2,000,000.00) dollars and four million
($4,000,000.00) million aggregate. Landlord shall be an additional named insured in such policy and
Tenant shall furnish Tenant with a Certificate of Insurance with reference to the same.

Tenant is responsible for its own insurance to cover its own contents located in the Premises, and all
of the personal property and equipment included in the Premises. Landlord shall not be liable for any
damage to the property or person of any of the Tenant's officers, employees, agents, invitees or guests
from perils customarily covered by fire and extended coverage insurance, liability insurance or acts of
God. It is agreed that Landlord shall be responsible for fire and extended coverage for the Premises by a
responsiblg insurance company authorized to do exteiided coverage Insurance in the state in which the
Building is located. Tenant shall maintain fire insurance and extended coverage on the interior of the

- Premises in an amount which is adequate to cover the cost of equipment and trade fixtures.

ARTICLE VIII: UTILITY SERVICE

8.1 Utilities. Tensnt agrees that throughout the terin of this Lease, it will pay for and provide its
own water meter, and other meters for gas, if used, electricity, telephone , cable and all other utilities,
and Tenant further agrees that it will pay all water and sewage charges imposed- by government
authority or otherwise, excluding all "tap-in", "hook-up", and connectian or impact fees.

ARTICLE IX: TENANT'S ADDITIONAL COVENANTS

9.1 Affirmiative Covenants. Tenant covenants, at its expense, at all times during the Lease Term
and such further time as Tenant occupies the Leased Premises or any part thereof as follows:

A. To perform promptly all of the obligations of Tenant set forth in this Lease, and to pay when
due the Fixed Minimum Rent and all charges, rates, and other sums that by the terms of this Lease are
1o be paid by Tenant, without any setoffs whatsoever.

B. To use the Leased Premises only for the Permitted Uses; to operate its business in the Leased
Premises under Tenant's Trade Name provided in §1.1; and to conduct its business at all times in a
_high-grade and reputable manner so as to produce the maximum volime of sales and transactions and

to help establish and maintain a high reputation for the Building.
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C. To refer to the Building by its name in designating the location of the Leased Premises in all
newspaper or other advertising, stationery, other printed material and all other references to location;
to include the address and identity of its business activity in the Leased Premises in all advertisernents
made by Tenant in which the address and identity of any other business activity of like character
conducted by Tenant within the Metropolitan Asea shall be mentioned; and to usé in such advertising
only the Tenant's trade narie provided in § 1.1.

D. Except when and to the extent that the Leased Premises are untenantable by reason of
damage by fire or other casualty, to use and continuously operate for retail sales purposes all of the
Leased Premises other than such minor portions thereof as are reasonably required for storage and
office purposes; to use such storage and office space only in connection with the business conducted
by Tenant in the Leased Premises; to furnish and install all trade fixtures that shall at ail times be
suitable and proper for carrying on Tenant's business; to carry a full and complete stock of
seasonable merchandise offered for sale at competitive prices; to maintain adequate trained
personne! for efficient service to customers; and to open for business and remain open during ‘the
entire Lease Term on all business days, including such evenings and during such business hours as
shall be agreed to between the Landlord and Tenant.

E. To store in the Leased Premises only such merchandise as is to be offered for sdls at retail
within a reasonable time after receipt; to store all trash and refuse in adequate containers within the
Leased Premises, which Tenant shall maintain in a neat and clean condition and s as not to be visible
to members of the public shopping in the Building and so s not to create any health or fire hazard,
and to attend to the daily disposal thereof in the manner designated by Landlord; to keep all drains
inside the Leased Premises clean; to receive and deliver goods and merchandise only in the manner
and at such times and in such areas as may be designated by Landlord; and to conform to all rules and
regulations that Landlord msy make in the management and use of the Building requiring such
conformance by Tenant's employees. If the Leased Premises are used for the sale of food for
consumption, such as for a restaurant or snack bar, Tenant shall store all trash, refuse, and garbage in
a garbage storeroom or compartment that Tenant shall install and keep in repair at its sole éxpense.

F. (1) Throughout the term of this Lease, at Tenant's sole cost and expense, to take good care of
tie Demised Premises and the pipes, plumbing, glass, store fronts, electric wiring; ; machinery,
fixtures, appliances, and appurtepances belonging thereto installed for the use or used in connection

WU T LCINITISCO SITIISCS and

Landlard, to make as and when needed all repairs in or about the Demised Premises and in and to all
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such equipment, fixtures, appliances, and appurtenances necessary to keep them in good order and
condition.

When used in this Lease, the term "repairs” shall include all replacements, renewals, alterations,
additions, and betterments. All repairs made by Tenant shall be eqtial in quality and class to the
original work. :

(2) As used in this Article and Article X, the expression "exterior wglls" shall not be deemed
to include store front or store fronts, plate glass, window cases, window frames, doors, or door
frames. It is understood and agreed that Landlord shall be under no obligation to make any repairs,
alterations, renewals, replacements, or improvements to and on the Demised Premises or the
mechanical equipment exclusively serving the Demised Premises at any time except as in this Lease
expressly otherwise provided.

G. To make all repairs, alterations, additions, or replacements to the Leased Premises, whethier
interior or exterior or structural or non-structural, required by any law or ordinance or any order or
regulation of any public authority because of Tenant's use of the Leased Premises; to keep the Leased
Premises equipped with all safety appliances so required because of such use; to procure any license
and permits required for any such use; and to comply with the orders and regulations of all
governmental authorities.

H, If the Demised Premises are or become infested with vermin, to cause them to be
exterminated from time to time at Tenant's expense to the satisfaction of Landiord..

L. To pay promptly when due the entire cost of any work in the Leased Premises undertaken by
Tenant so that the Leased Premises shall at all times be free of liens for labor and materials; to
procure all necessary permits before undertaking such work; to do all of such work in a good and
professional manmer, employing materials of good quality; to perform such work only with
contractors and plans previously approved in writing by Landlord; to comply with all governmental
requirements; and to save Landlord and Landlord's beneficiaries and agents harmless and indemnified
from all injury, loss, claims, or damage to any person or property (iricluding the cost for defending
against the foregoing) octasioned by or growing out of such work

J. To save Landlord, Landlard's beneficiaries and agents, and their respective successors and
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while on the Leased Premises or any other part of the Building occasioned by an act or omission of
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Tenant, or anyone claiming by, through, or under Tenant; to maintain in responsible companies
approved by Landlord public liability insurance insuring Landlord and Landlord's beneficiaries and
agents, as their interests may appear, against all claims, demands, or actions for injury or death in an
amount of not less than $2,000,000 and $4,000,000 in the aggregate arising out of anyone occuirrence
and for damage to property in an amouant of not less than $250,000 arising out of anyone occurrence,
made by or on behalf of any person, ﬁrm, or corporation arising from, related to, or connected with
the conduct and operation of Tenant's business in the Leased Premises and anywhere on. Landlord's
Tract (and Landlord shall have the right to direct Tenant to increase said amounts whenever it
considers them inadequate) and, in addition, and in like amounts, covering Tenant's contractual
liability under the aforesaid hold-harmless clause. In the event Tenant installs its own boilers,
machinery, and/or compressors within the Leased Premises, Tenant shall maintain at its expense,
boiler, machinery, and/or compressor insurance coverage insuring against loss or damage to persons
and/or property resulting from such items, in limits equal to thé amounts hereinabove set forth,
Tenant shall maintain plate glass insurance covering all exterior plate glass in the Leased Premises
and fire, extended coverage, vandalism, and malicious mischief insurance and such other insurance as
Landlord may from time to tiine require covering all of Tenant's stock in trade, fixtures, furniture,
furnishings, floor coverings, and equipment in the Leased Premises to the extent of at least one
hundred (100%) percent of their replacement cost. All of said insurance shall be in form and in
responsible companies satisfactory to Landlord and shail provide that the insurance will not be
subject to cancellation, termination, or change except after-at least thirty (30) days prior written notice
to Landlord. The policies or duly executed certificates for the insurance (which certificates shall
evidence the insurance waiver of subrogation), together with satisfactory evidence of the payment of
the premium thereon, shall be deposited with Landlord on the day Tenant begins Tenant’s Work, and
upon renewals of such policies, not less than thirty (30) days prior to the expiration of the term of
such coverage; and that if Tenant fails to comply with such requirements, Landlord may obtain such
insurance and keep it in effect and Tenant shall pay Landlord the premium cost thereof upon demand.
Each such payment shall constitute additional rent payable by Tenant under this Lease, and Landlord
shall not be limited in the proof of any damages that Landlord may claim against Tenant arising out
of or by reason of Tenant's failure to provide and keep in force insurance as aforesaid, to the amount

of insurance premium or premiums not paid or incurred by Tenant and that would have béen payable
on such insurance, but Landlord, in addition t6 any and all othrer rights and remedies provided

provisions of this Lease.
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K. To waive all claims for, and to hold Landlord and Landlord's agents not liable for, damage to
person or property sustained by Tenant or any person claiming through Tenant resulting from any
accident or occurrence in or on the Leased Premises of the Building of which they shall be a part, or
any other part of the Building, including, but not limited to, claims for damage resulting from (1) any
equipmient or appurtenances becoming out of repair; (2) Landlord's failure to keep said Building or
the Leased Premises in repair, (3) injury dome or occasioned by wind, water, or other natural
elements; (4) any defect in or failure of plumbing, heating, or air conditioning equipment, electric
wiring or installation thereof, gas, water and steam pipes, stairs, porches, railings, or walks; (5)
broken glass; (6) the backing up of any sewer pipe or downspout; __(7) the bursting, leaking, or runining
of any tank, tub, washstand, sprinkler system, water closet, waste pipe, drain, or any other pipe or
tank in, on, or about the Building or Leased Premises; (8) the escape of steam or hot water (it being
agreed that all of the foregoing are under the controf of Tenant); (9) water, snow, or ice being on or
coming through the roof, skylight, trapdoor, stairs, walks, or any other place on or near the Building
or the Leased Premises or otherwise; (10) the falling of any fixtures, plaster, or stucco; and (11) any
act, omission, or negligence of cotenants or of other persons or occupants of the Building or of
adjoining or contiguous buildings or of owners of adjacent or contiguous property. Nothing herein
contained shall release Landlord from liability for its own negligence.

L. After 24 hours’ natice, except in case of emergency, to permit Landlord,, and its agerts to
enter the Leased Premises at reasonable times for the purposes of inspecting them, of making repairs,
additions, or alterations thereto or to the Building in vyhich the Leased Premises are located, and of
showing the Leased Premises to prospective purchasers, lenders, and tenants.

M. To remove, at the termination of this Lease, provided Tenant is not in defanlt, such of
Tenant's moveable trade fixtures and other persondl property as are not permanently affixed to the
Leased Premises; to remove such of the alterations and additions and signs made by Tenant as
Landlord may request; to repair any damage caused by such removal; and peaceably to yield up the
Leased Premises and all alterations and additions thereto (except such as Landlord has requested
Tenant to remove) and all fixtures, furnishings, floor coverings, and equipment that are permanently
affixed to the Leased Premises, including carpet, which for the purpose of this Lease shall be deemed
to be permanently affixed to the Leased Premises, which shall thereupon become the property of
Landiord, in clean and good order, repair, and condition, damage by fire or other unavoidable
casualty excepted. Any personal property of Tenant not removed within five (§) days following such

termination shall, at Landlord's option, become the property of Landlord.
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N. Except as otherwise provided herein, to remain fully obligated under this Lease
notwithstanding any assignment or sublease or any indulgence granted by Landlord to Terant or to

any assignee or sublessee.

0. (1) Prior to the Commencement Date and ﬂ)ere;!ifter throughout the term of this Lease, to
promptly comply, at Tenant's sole cost and expense, with all present and future laws, ordinances,
orders, rules, regulations, and requirements of all federal, state, municipal, and local governments,
departments, commissions, boards, and officers, and all orders, rules, and regulations of the
National Board of Fire Underwriters, the local Board of Fire Underwriters, or any other body or
bodies exercising similar functions, foreseen or uqforeseqn, ordinary as well as extraordinary, that
may be applicable to the Demised Premises and to all or any parts thereof and/or any and all
facilities used in conneetion therewith and the sidewalks, areaways, passageways, curbs, and vaults,
if any, adjoining the Demise Premises, or to the use or manner of use of the Demised Premises, or
the owners, tenants, or occupants thereof, whether or mot any such law, ordinance, order, rule,
regulation, or requirement shall interfere with the use and enjoyment of the Demised Premises.
Tenant shall not be required to make structural repairs or alterations unless it has by its use of the
Demised Premises or method of operation therein violated any such laws, ordinances, orders, rules,

regulations, or requirements.

(2) To likewise observe and comply with the requirements of all policies of public Liability,
fire, and other insurance at any time in force with respect to the Demised Premises or dny part

thereof.

(3) To pay all costs, expenses,A claims, fines, penaliies, and damages ‘that may in any
manner arise out of or be imposed because of the failure of Tenant to comply with the provisions of -
this Article VIII, and in any event to indemnify Landlord against all liability; and to promptly give
notice to Landlord of any notice of violation received by Tenant and, without diminishing the
obligation of Tenant, if Tenant shall at any time after five days' notice by Landlord fail or neglect
to comply or commence to éomply as expeditiously as is reasonably feasible with any of said laws,
rules, requirements, orders, directions, ordinances, or regulations concerning or affecting the

Demised Premises, or the use and occupancy thereof, as hereinbefore provided, and, if a stay is
necessary, shall have failed to obtain a stay or contimuance thereof, Landlord shatt be at liberty to
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Landlord, together with the interest thereon, shall immediately become due and payable by Tenant
as additional rent.

P. To comply with all further rules and regulations for the use and occupancy of the Building as
Landlord, in its sole discretion, from time to time promuljstes for the best interésts of the Building
and to hold Landlord harmless from liability for viclation by any other tenant of the Buildirig of any
rules or regulations, and no sech violation or the waiver thereof excuses Tenant from compliance.

9.2, Negative Covenants. Tenant covenants at all times during the Lease Tern and such further time
as Tenant occupies the Leased Premises or any part thereof as follows:

A. Not to injure, overload, deface, or othérwise harm the Leased Premises; commit any
nuisance; unreasonably arinoy owners or occupants of neighboring property, usé the Leased Premises
for any extra-hazardous purpose or in any mapner that will suspend, void, or make inoperative any
policy or policies of insurance of the kind generally in use in the State of Illinois at any time carried
on any improvement within the Building, or in any manner that will increase the cost of any of
Landlord's insurance; burn any trash or refuse within the Building; sell, display, distribute, or give
awayanypfoductthnttendstocr‘eateanuisanceinthe common areas; make any use of the Leased
Premises that is improper, offensive, or contrary to any law or ordinance or any regulation of any
governmental authority, conduct or permit any goirig-out-of-business, bankruptcy, fire, or auction
sales on the Leased Premises; use any system for the reception of music that has not been approved
by Landlord; use any advertising such as handbills, flashing lights, seafchlights, loudspeakers,
phonographs, sound amplifiers, or radio or television receiving equipment in a manner to be seen or
heard outside the Leased Premises; load, unload, or park any truck or other delivery vehicle in any
area of the Building other than the area or areas designated therefor by Landlord; use any sidewalks,
walkways, malls, or common areas in the Building for the storage or disposal of trash or refuse or the
keeping or displaying of any merchandise or other object, including, but not limited to, the use of any
of the foregoing for any newsstand, cigar or cigarette stand, sidewalk shop, or business occupation or
undertaking (such uses of such areas being reserved for Landlord and its designees); plaée any fence,
structure, barricade, building, improvement, division rail, or obstruction of any type or kind on any

part of the Common Areas; use the malls, courts, and walks for any purpose other than pedestrian
traffic; install of wise afy $ig or other advertising device on the exterior of the Leased Premises, other
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B. Not to make any alterations or additions, nor permit the making of any holes in the walls,
partitions, ceilings, or floors or the painting or placing of any exterior signs, placards, or other
advertising media, awnings, aerials, antenna, or the like, without on each occasion obtaining the prior
written consent of Landlord, and not to attach temporary interior signs, placards, or othér advertising
media to the windows or locate such itertis in such manner as to materially obstruct the view of
Tenarit's store from the outsidé. Subject to the Landlord’s approval, Tenant may display permanent
signs with the Subway name or logo in the windows. Notvnﬂlstandmganythmgtothecontrary
Tenant may use the Franchisor’s Metro Design interior decor.

'C. Not to operate any coin- or token-operated vending machine or similar device for the salé
of any goods, wares, merchandise, food, beverages, or services to the general public, including,
but not liinited to, pay telephones, pay lockers, pay toilets,- scales, amusement devices, and
machines for the sale of beverages, food, candy, cigarettes,.or other commodities.

D. Except as otherwise provided herein, not to assign, sell, mortgage, pledge, or in any
manner transfer this Lease or any interest therein, by operation of law or otherwise, or sublet the
Leased Premises or any part or parts thereof, or permit occupancy by anyone with, through, or
under it. If Tenant requests Landlord's consent to an assignment of the Lease or to a subleasé of
the Leased Premises, Landlord may, in lieu of granting such consent or regsonably withholding
it, require that Tenant cause the proposed assignee or sublessee to enter into a direct lease with
Landlord on the proposed terms of the assignment or sublease. If a subtenant of the Leased
Premises pays rent to Tenant in excess of the amount due hereunder, the entire excess shall be
paid to Landlord as additional rent.

E. Not to operate or use, or permit or suffer to be operated or used, all or any part of the
Leased Premises as or for a discount house, Army-Navy store, surplus store, bargain store, or any
similar use; or to use, or permit any subtenant of Tenant to use, any sidewalks in the Building for
any newsstand, cigar stand, sidewalk shop, taxi stand, or other business, occupation, or
undertaking without the prior written consent of Landlord.

F. Not to permit the sale, distribution, display, or offer for sale of any roach clip, water pipe,
bang, cocaing spoon, cigarette papers, hypodermic syringe, or other paraphernalia commonly
used with the consumption of illegal drugs.

G. Not to suffer any mechanics Tien to be Tiled against the Leased Premises or the Building
by reason of any work, labor, services, or matcrials performed at or furnished to the Leased
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Premises, to Tenant, or to anyone holding the Leased Premises through or under Tenant. If any
such mechanics lien shall at any time be filed, Tenant shall forthwith cause it to be discharged of
record by payment, bond, order of a court of competent jurisdiction, or otherwise, but Tenant
shall have the right to contest any and all such liens, provided security satisfactory to Landlord is
deposited with it. If Tenant shall fail to cause such a lien to be discharged or bonded over or
protected against by other procedure deemed reasoniably appropriate by Landlord within sixty (60)
days after being notified of the filing thereof and before judgment or sale thereunder, then, in addition
to any other right or remedy of Landlord, Landlord may, but shall not be obligated to, discharge the
lien by paying the amount claimed to be due or by bonding or other proceeding deeméd appropriate
by Landlord, and the amount so paid by Landlord and/or all costs and expenses, including reasonable
attorneys' fees, incurred by Landlord in procuring the discharge of such lien shall be deemed to be
additional rent and together with interest théreon as provided in § 13.14 shall be due and payable by
Tenant to Landlord on the first day of the next following month. Nothing contained in this Lease shall
be construed as consent on the part of Landlord to subject Landlord's estate in the Leased Premises to
any lien or liability under the Mechanics Lien Act of the State of Illinois,

ARTICLE X: LANDLORD'S ADDITIONAL COVENANTS

10.1 Reépairs by Landlord. Landlord covenants at its expense to keep the foundations of the Leased
Premises and the structural soundness of the concrete floors and exterior walls (as defined in § 9.1 F.(2))
thereof in good order, repair, and condition, unless any necessary work is required because of damage not
fully covered by insurance caused by any act, omission, or negiigenoe of Tenant, any permitted
concessionaire, or their respective employees, agents, invitees, licensees, or contractors. Landlord shall
not be required to commence any such repair until a reasonable time after written notice from Tenant that
the repair is necessary. The provisions of this paragraph shall not apply in the case of damage or
‘destruction by fire or other casualty or. a taking under the power of eminent domain, in which events the
obligations of Landlord shall be controlled by Article XI. Except as provided in this §10.1, all other
repairs, replacements, or improvements to the Leased Premises shall be the responsibility of Tenant.

102 Quiet Enjoyment. Landlord covenants that Tenant, upon paying the rent dnd performing
Tenant's obligations in this Lease, shall peacefully and quietly have, hold, and enjoy the Leased Premises
throughout thé Léase Term or until it is terminated as in this Lease provided.

10.3 Hold Harmless. Landlord shall save Tenant and Tenant's successors and permitted assigns

harmless and indemnified from all injury, loss, claims, or damage to any person or property while in any
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part of the Building other than the Leased Premises occasioned by an act or omission of Landlord or
anyone claiming by, through, or under Landlord.

ARTICLE XI: DAMAGE OR TAKING AND RESTORATION

11.1 Fire, Explosion; or Other Casualty. In the event the Leased Promises are damaged by fire,
explosion, or any other insured casualty to an extent that is less than fifty (50%) percent of the cost of
replacement of the Leased Premises, the damage shall be repaired by Landlord at Landlord's expense
within a reasonable time period thereafter, provided that Landlord shall not be obligated to expend for
such repair an amount in excess of the insurance proceeds recoverable as a result of such damage and that
in no event shall Landlord be required to repair or replace Tenant's stock in trade, fixtures, furniture,
farnishings, floor coverings, and equipment. If there is any such damage and (a) Landlord is not required
to repair as hereinafter provided, (b) thie Leased Preniises shall be damaged to the extent of fifty (50%)
percent or. more of the cost of replacement, (c) the building of which the Leased Premises are a part is
damaged to the eant of twenty-five (25%) percent or more of the cost of replacement notwithstanding
the extent of damage to the Leased Premiises, or (d) the buildings (taken in the aggregate) in the Building
shall be damaged to the extent of more than twenty-five (25%) percent of the aggregate cost of
replacement, Landlord may elect either to repair or to rebuild the Leased Premises or the building or
buildings or to terminate this Lease upon giving notice of such election in writing to Tenant within sixty
(60) days after the occurrence of the event causing the damage. Landlord shall give Tenant an estimate of
the time required to complete such repairs within sixty (60) days of the date of the casuslty. If such
estimate exceeds one hundred eighty (180) days, Tenant shall have the right by written notice given
within ten (10) days of the date of receipt of the estimate to terminate this Lease. If the casualty, repairing,
or rebuilding shall render the Leased Premises untenantable, in whole or in part, and the damage shall not
have been due 1o the default or neglect of Tenant, a proportioriate abatement of the Fixed Minimum Rent
shall be allowed from the date when the damage occurred until the date Landlord completes its work, said
proration to be computed on the basis of the relation that the gross square foot area of the space rendered
untenantable bears to the floor space of the Leased Premises. If Landlord is required or elects to repair the
Leased Premises as herein provided, Tenant shall repair or replace its stock in trade, fixtures, furniture,
furnishings, floor coverings, and equipment and, if Tenant has closed, Tenant shall promptly reopen for

busiziess.

11,2 Eminent Domain. If the whole of the Leased Premises shall be taken by any public authority
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by such public authority, and Tenant shall pay rent up to that date with an appropriate refund by Landl
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of such rent as may have been paid in advance for any period subsequent to the date possession is taken.
If less than all of the floor area of the Leased Premises shall be so taken, the Lease Term shall cease only
on the parts so taken as of the day possession shall be taken by such public authority, and Tenant shall
pay rent up to that day with appropriate refund by Landlord of such rent as may have been paid in
advance for any period subsequent to the date passession is taken, and thereafter the Fixed Minimum
Rent shall be equitably adjusted. Landlord shall at its expense make all necessary repairs or alterations to
the basic building and exterior work so as to constitute the remaining premises a complete architectural
unit, provided that Landlord shall not be obligated to undertake any such repairs and alterations if the cost
thereof exceeds the award. If the floor area of the Leased Premises so taken leaves space o longer
suitable for the purposes set forth in this Lease, then the Lease Term shall cease and Tenant shal! pay rent
up to the day possession is taken, with an appropriate refund by Landlord of such rent as may have been
peid in advance for any period subsequent to the date of the taking of possession. If more than twenty-five
(25%) percent of the floor area of the building in which the Leased Premises are located, or more than
twenty-five (25%) percent of the aggregate floor area of all the buildings in the Landlord's Tract shall be
taken under the power of eminent domain, Landlord may, by notice in writing to Tenant delivered on or
before the day of surrendering possession to the public authority, terminate this Lease, and rent shall be
paid or refunded as of the date of termination. All compensation awarded for any taking under the power

of eminent domain, whether for the whole or a part of thie Leased Premises, shall be the property of

Lindlord, whether such damages shall be awarded as compensation for diminution in the value of the
leasehold or to the fee of the Leased Premises (I" otherwise, and Tenant hereby assigns to Landlord all of
the Tenant's rights, title, and interest in and to any and all such compensation; provided, however, that
Landlord shall not be entitled to any award specifically made to Tenant for the taking of Tenant's trade
fixtures, furniture, or leasehold improvements to the extent of the cost to Tenant of said improvements
(exclusive of Landlord's contribution), less depreciation computed from the date of said improvements to
the expiration of the original term of this Lease. '

ARTICLE XII: DEFAULTS BY TENANT REMEDIES

12.1 Events of Default. Default shall take place if anyone or more of the following events (here
sometimes called "events of default”) shall happen:

A. If default shall be made in the due and punctual payment of any rent or additional rent
payable under this lease or any part thereof, when and as it shall become due and payable, and such
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B. If default shall be made by Tenant in the performance of or compliance with any of the
agreements, terms, covenants, or conditions in this Lease provided other than those referred to in the
foregoing paragraph. A of this section for a period of thirty (30) days after written notice from
Landlord to Tenant specifying the items in default, or in the case of a default or a contingency that
camnnot with due diligence be cured withiin the thirty (30) day period, Tenant fails to proceed within
the thirty (30) day period to cure the default and theresfter to prosecute the curing of such default
with due diligence (it being intended in connection with a default not susceptible of being cured with
due diligenice within the thirty (30) day period that the time of Tenant within which to cure it shail be
extended for such period as may be necessary to complete the curing of the default with all due
diligence). '

C. If Tenant shall file a voluntary petition in bankruptcy or shall be adjudicated a bankrupt or
insolvent, or shall file any petition or answer seeking any reorganization, arrangement, composition,
readjustment, liquidation, dissolution, or similar relief under the present or any future federal
Bankruptcy Code or any other present or future federal, state, or other bankruptcy or insolvency
statute or law, or shall seek or consent to or acquiesce in the appointment of any bankruptcy or
insolvency trustee, receiver, or liquidator of Tenant or of all or any substantial part of its properties or
of the Demised Premises, and if such condition shall continue for a period of twenty (20) days after
notice from Landlord specifying the matter involved.

D. If within thirty (30) days after the commencement of any proceeding against Tenant seeking
any reorganization, arrangement, composition, readjustment, liguidation, dissolution, or similar relief
under the present or any future federal Bankruptcy Code or any other present or future federal, stats,
or other bankruptcy or insolvency statute or law, such proceeding shall not have been dismissed
within twenty (20) days after notice (to be given not before the expiration of said thirty (30) day
period) from Landlord to Tenant of an intention to terminate this Lease for failure to remove the

- condition in question or if, within ninety (90) days after the appointment, without the consent or
acquiescence of Tenant, of any trustee, receiver, or liquidator of Tenant or of all or substantially all of
its properties 01: of the Demised Premises, such appointment shall not have been vacated or stayed on
appeal or otherwise, or if, within 90 days after the expiration of any such stay, such appointment shall
not have been vacated within twenty (20) days after notice (to be given not before the expiration of
said ninéty (90) day period) from Landlord to Tenant of an intention to terminate this lease for failure
to remove the condition in question.
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In any such event Landlord at any time thereafier may give written notice to Tenant specifying such
event of default or events of default and stating that this Lease and the term hereby demised shall expire
and terminate on the date specified in such notice, which shall be at least ten days after the giving of such
notice, and upon the date specified in such notice this Lease and the term hereby demised and all rights of
Tenant under this Lease, including any renewal privileges whether or not exercised, shall expire and
terminate, and Tenant shall remain liable as hereinafter provided.

122 Limitation on Termination for Bankruptcy. Any such proceeding or action involving
bankruptcy, insolvency, reorganization, arrangement, composition, readjustment, liquidation, dissolution,
or similar relief under the present or any future federal Bankruptcy Code or any other present or future
applicablefed?'al,smte,orotha'stamteorlkwsetfonhinpmagraphsCandDof§ll.l hereof shall be
grounds for the termination of this Lease pursuant to the terms of this Article only when such proceeding,
action, or remedy shall be taken or brought by or sgainst the then holder of the leasehold estato urider this

. Lease.

12.3 Surrender of Premises. Upon any such expiration or termination of this Lease, Tenant shall
quit and peacefully surrender the Demised Pmmlm to Landlord, and Landlord, upon or at any such
expiration or termination, may, without further notice, énter on and reenter the Demised Premises and
possess and repossess itself thereof by force, summary proceedings, ejectment, or- otherwise and may
dispossess Tenant and remove Tenant and all other persons and property from the Demised Premises and
may have, hold, and enjoy the Demised Premises and the right to receive all rental income of and from
them.

12.4 Reletting the Premises. If this Lease shall be terminated pursuant to this Article XI, or by
suminary proceedings or otherwise, or if the Demised Premises or any part thereof shall be abandoned by
Tenant or shall become vacant during the term hereof, Landlord may in its own name, or as agent for

. Tenant if this Lease is not términated, or if this Lease is terminated, in its own behalf, relet the Demised
Premises or any part thereof, or said premises with additional premises, for such term or terms (which
may be gréater or less than the period that would otherwise have constituted the balance of the term of
this Lease) and on such conditions (which may include concessions or free rent and alterations of the
Demised Premises) as Landlord, in its uncomtrolled discretion, may determine and may collect and
receive thie raxits therefor. Landiord shall in no way be responsible or liable for any failure to relet the
Demised Premises or any part thereof, or for any failure to collect any rent due wpon such reletting,
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acknowledges that Tenant shall have the right to close the business temporarily, for not more than One
Hundred Twenty (120) Days, in order to retake the premises from the Franchisee.

12.5 Obligations of Temant. No such expiration or termination of this Lease, or summary
proceedings, abandonment or vacancy, shall relieve Tenarit of its liability and obligation under thjs Lease,
whether or not the Demised Premises shall be relet. In any such event, Tenant shall pay Landlord the rent
and all other chirges required to be paid by Tenant up to the time of such event. Thereafier:

A. (1) Tenant, until the end of the term of this Lease, or what would have been such term in the
absence of any such event, shall be lisble to Lendlord, as damages for Tenant's default, for the
equivalerit of the atount of the rent and the other rent and charges that would be payable under this
Lease by Tenant if this Lease were still in effect, less the net proceeds of any reletting effected
pursuant to the provisions of § 11.4, after deducting all of Landlord's expenses in connection with
such reletting, inchxding without limitation, all repossession costs, brokerage and management
commissions, operating expenses, legal expenses, reasonable attomeys' fees, alteration -costs, and
expenses of preparation for such reletting.

(2) Tenant shall pay soch current damages (herein called "deficiency™) to Landlord monthly
on the days on which the rent would have been payable under this Lease if this Lease were still in
effect, and Landlord shall be entitled to recover from Tenant each monthly deficiency as it shall arise.

B. (1) At Landlord's option, Landlord may terminate the Lease and become entitled to recover
from Tenant as damages an amount equal to the difference between the rent and additional rent
reserved in this Lease from the date of such breach to the date of the expiration of the original term
demised and the then fair and reasonable rental value of the premises for the same period. Said
damages shall become due and payable to Landlord immediately upon such breach of this Lease and
without regard to whether this Lease is terminated or not, and if this Lease is terminated, without
regard to the manner in which it is terminated. In the computation of such damages, the difference
between any installment of rent thereafter becoming due and the fair and reasonable rental value of
the premises for the period for which such instaliment was payable shall be discounted to the date of
such breach at the rate of nof more than four percent per annum.

(2) If and as long as the term of this Lease shall continue, the rent reserved herein for the
unexpired term of the Lease shall be reduced by the amount of such damages as may be paid to

Landlord, such reduction beig epplied proportionately 0 each inSmlliment of “rent thereafter
becoming due. During the continuance of the Lease after such a breach and until such damages are
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paid to Landlord, the whole amount of each installment of rent herein reserved shall be due and
payable at the time herein specified, and if, by reason of the subsequent p@mmt of liquidated
damages, and the resulting reduction in rental, Landlord shall have received a sum in excess of all
installments, as so6 reduced, becoming due after the breach and before the collection of such damages,
such excess shall be refunded upon the receipt of such liquidated damages.

If the Demised Premises or any part thereof is relet by Landlord for the unexpired term of this Lease,
or any part thereof, before presentation of proof of such liquidated damages to any court, commission, or
tribunal, the amount of rent reserved upon such reletting shall prima facie be the fair and reasonable rental
value for the part or the wholé of the premises so relet during the term of the reletting. Nothing herein
contained shall limit or prejudice the right of Landlord to prove and obtain, as liquidated damages by
‘'reason of such termination, an amount equal to. the maximum allowed by any statute or rule of law in
effect at the time when, and governing the proceedings in which, such damages are (o be proved, whether
such amount is greater ban, equal to, or less than the amount of the difference referred to above.

If this Lease is terminated by summary proceedings or otherwise, or if the premises are abandoned or
become vacant, and whether or not the premises are relet, Landlord shall be entitled to recover from
Tenant, and Tenant shall pay to Landlord, in addition to any damages becoming due under this Article 11,
the. following: an amount equal to all expenses, if any, including reasonable attorneys' fees, incurred by
Landlord in recovering possession of the Demised Premises and all reasonable costs and charges for the
care of said premises while vacant, which damages shall be due and payable by Tenant to Landlord at
such time or times as such expenses are incurred by Landlord.

If this Lease is terminated in any manner whatsoever, or if there is anybréach of this Lease specified
in paragraphs C and D of §12.1, then and in either of such events Tenant covenants and agree's,'any other
covenant in this lease notwithstanding,

a ﬂmtthepremiswshallbeinthesamecondiﬁonasdminwiﬁchTenanthasagreedto
surrender them to Landlord at the expiration of the term hereof,

b. that Tenant, on or before the occurrence of any such event, shall perform any covenant
contained in this Lease for the making of any improvements, alterations, or betterment to the
premises, or for restoring or rebuilding any part thereof, and
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Tenant shall pay, ipso facto, without notice or other action by Landlord, the then cost of
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performing such covenant, less interest thereon at the rate of four percent per annum for the
period between the occurrence of any such event and the time when any such work or act, the
cost of which is computed, should have been performed under the other provisions of this Lease
had such event not occurred. '

12.6 Tenant's Wailver of Notice and Right of Reentry. Tenant hereby expressly waives, as far as
permitted by law, the service of any notice of intention to reénter provided for in any statute, and except
as is herein otherwise provided, Tenant, for and on behalf of nself and all persons claiming through or
under Tenant (including any leasehold mortgagee or other creditor), also waives any and all right of
redemption or reentry or repossession in case Tenant shall be dispossessed by a judgment or by warrant of
amy court or judge, in case of reentry or repossession by Landlord, or in case of any expiration or
termination of this Lease. The terms "enter," "reenter” or "reentry" as used in this Lease are not restricted
to their technical legal meanings. :

12.7 Waiver by Landlord. No failure by Landlord to insist on the strict performance of any
agreement, term, covenant, or condition hereof or to exercise any right or remedy consequent upon a
breach thereof, and no acceptance of full or partial rent during the continuance of any such breach, shall
constitute a waiver of any such breach or of such agreement, term, covenant; or condition. No agreoment,
term, covenant, or condition hereof to be performed or eompljed with by Tenant, and no breach thereof,
shall be waived, altered, or modified except by a wriften instrument executed by Landlord. No waiver of
any breach shall affect or alter this lease, but each and every agreement, term, covenant, and condition
hereof shall continue in full force and effect with respect to any other then existing or subsequent breach
thereof.

12.8 Landlord's Right To Involve Other Remedies. In the cvent of any breach or threatened breach
by Tenant of any of the agreements, terms, covenants, or conditions contained in this Lease, Landlord
shall be entitled to enjoin such breach or threatened breach and shall have the right to invoke any right
and remedy allowed at law, in equity, by statute or otherwise as though reentry, summary proceedings,
and other remedies were not provided for in this Lease.

For good and valuable cénsiduation. Landlord .agrees to the following provision: In the event of a
default by the Tenant, Landlord acknowledges an affirmative duty to mitigate damages and shall in no
event accelerate rent due to the remainder of the term.  Notwithstanding any provision in this Lease to
the contrary, Landlord and Tenant agree that Tenant's liability upon default shall not exceed: (a) twelve

(12) months base rent; (b) base rent for the remainder of the term; or (c) forty thousand dollars
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($40,000.00), whichever is less. Upon the termination of this Lease, whether in accordance with this
section or otherwise, Tenant shall be permitted access to the Premises to remove any and all logo or
trademark items. Such items shall include, but shall not be limited to, signage and murals.

12.9 Cumulaiive Nature of Rights and Remedies. Each right and remedy provided for in this Lease
shall be comulative and shall be in addition to every other right or remedy provided for in this Lease or
now or hereafter existing at law or in equity or by statute or otherwise, and the exercise or beginning of
the exercise by Landlord or Tenant of anyone or more of the rights or remedies provided for in this Lease
or now or hereafter existing at law or in equity or by statute or otherwise shall not preclude the
simultaneous or later exercise by the party in question of any or all other rights or remedies provided for
in this Lease or now hereafter existing at law or in equity or by statute or otherwise.

12.10 Holdover by Tenans. In the event Tenant remains in possession of the Leased Premises after
the expiration of the tenancy created hereunder, and without the execution of a new lease, Tenant, at the
i option of Landlord, shall be deemed to be occupying the Leased Premises as a tenant from month to
monith, at - one and a half times the Fixed Minimum Rent, subject to all the other conditions, provisions,
and obligations of this Lease insofar as they are applicable to 8 month-to-month tenancy.

12.11" Landlord’s Right To Cure Defaults. Landlord may, but shall not be obligated to, cure, at any
time, without notice, any default by Tenant under this Lease, and whenever Landlord so élects, all costs
and expenses incurred by Landlord, including, without limitation, reasonable attorneys’ fees together with
interest on the amount of costs and expenses so incurred, shall bepddbyTenénttoLandlordondemand.
If not paid forthwith, Landlord may (in addition to all other remedies otherwise available to. Landlord,
including the right of termination) deduct such costs and expenses from Landlord's Contribution to
Tenant’s Work as set forth in § 1.1

ARTICLE XIIi: MISCELLANEOUS PROVISIONS

13.1 Mutual Waiver of Subrogation Right. Whenever:(a) any loss, cost, damage, or expense
resulting from ﬁre, explosion, or any other casualty or occurrence is incurred by either of the parties to
this Lease in connection with the Leased Premises, and (b) such party is then covered in whole or in part

by insurance with respect to such loss, cost, damage, or expense, then the party so insured hereby releases
the other party from any liability it may have on account of such loss, cost, damage, or expense to the
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extent of any amount recovered by reason of such insurance and waives any right of subrogation, but this
provision shall not be operative in any case in which the effect thereof is to invalidate such insurance
coverage or increase the cost thereof.

13.2 Passageways, etc. No permment or temporary revocations or modifications of any license,
permit; or privilege to occupy, use, or maintain any passagéeway or structure in, over, or under any street
or sidewalk, nor any permanent or temporary deprivation of any existing right, privilege, or easement
appurtenant to the Demised Premises, shall operate as or be deemed an eviction of Tenait or in any way
terminate, modify, diminish, or abate the obligation of Tenant to pay the full rent and additional rent as in
this Lease provided and to perform each and every covenant thereof.

13.3 Adjacent Excavation-Shoring. ¥f an excavation shall be made on land adjacent to the Demised
Premises, or shall be authorized to be made, Tenant shall afford to the person causing or aythorized to
cause such excavation license to enter on the Demised Premises for the purpose of doing such work as
that person shall deem necessary to preserve the wall or the building of which the Demised Premises form.
a part from injury or damages and to support ﬂxe structure by proper foundations without any claim for
damages or indemnity against Lardlord or diminution or abatement of rent.

13.4 Tenant's Conflicts. Tenant hereby covenants, warrants, and represents that by executing this
Lease and by the operation of the Demised Premises under this Lease, it is not violating, has not violated,
and will not be violating any restrictive covenant or agreement contained in any other Lease or contract
affecting Tenant or any affiliate, associate, or any other person or entity with whom or with which Tenant
is related or connected financially or otherwise. Tenant hereby covenants and agrees to indemnity and
save harmless Landlord, any future owner of the fee or any part thereof, and any. mortgagee thereof
against and from all liabilities, obligations, damages, penalties, claims, costs, and expenses, incliding
attorneys' fees, paid, suffered, or incurred by them oranyofﬂxem'asamultofanybmachofﬂ:e
foregoing covenant. Tenant's liability under this covenant extends to the acts and omissions of any
subtenant and any agent, servant, employes, or licensee of any subtenant of Tenant.

Landlord agrees ot to sell, lease, let; use or permit to be used, any property owned or controlled
by it within the Premises now or at any time during the initial term of this Lease or any renewal thereof to
any entity which sells or serves sandwiches, Further, current tenants shall be prohibited from adding
items to their menuns which conflict with this exclusive right.
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13.5 Notices from One Party to the Other. Any notice or demand from Landlord to Tenant or from
Tenant to Landlord shall be mailed by registered or certified mail, return receipt requested, addressed, if
to Tenant, at the address of Tenant or such other address as Tenant shall have last designated by notice in
writing to Landlord, and if to Landlord, to the place then established for the payment of rent, or such other
address as Landlord shall have last designated by notice in writing to Tenant. Depositing eny notice
required hereunder, postage prepaid, in the US. mail shall be eonclusive evidence of such service.
Landlord and Tenant acknowledge that it is extrémely important that rent be paid in a timely manner as
required by this Lease. Sirnce Tenant may sublet the Premises to a licensee/franchisee of Doctor's
Associates Inc. and the licensee/franchisee may pay rent directly to Landlord, Tenant does not receive
rental income and will not know if rent has not been paid. Since the parties recognize that time is of the
essence in this matter, Landlord agrees to give written notice to Tenant within sixty (60) days of any
failure to perform any of the terms or conditions of this Lease by Tenant, its sublessee, or assignee.
Failure of Landlord to give such notice will constitute a waiver of monetary and non-monetary claiins
against Tenant,

Tenant:

¢))] Subway Real Estate, LLC
325 Bic Drive
Milferd, CT 06461,

(7)) To the Development Agent at:

206 North Williamsburg Drive
Bloomington, IL 61704

3) And the demised premises.
Landlord address for notice is: 100 E Phoenix St, Normal, IL 61761

13.6 Brokerage. Tenant warrants that it has had no dealings with any broker or agent in connection
with this Lease other than Landlord's broker and covenants to pay, hold harmless, and indemmnity
Landlord from and against any and all cost, expense, or liability for any compensation, commissions, and
charges claimed by any other broker or other agent with respect to this Lease or the negotiation thereof.

13.7 Gross Profit Reports. Nothing herein shall be construed as to require the Tenant to submit
Tenant's financial statement(s) to the Landlord; provided, however, Tenant or Tenant’s Franchisee,

Assignee and/or Sublessee shall submit to the Landlord a monthly Gross Profit Report for the operationat
the Leased Premises no later than twenty (20) days following the end of the previous month which shows

(27)




DocuSign Envelope ID: 8588CB1D-4ASA-45CB-AABF-ECOF05ED3D52

gross sales for the previoixs month l?ss sales tax and cost of good sold as required by Section 4.2 above.
In addition, when requested by the Landlord, Tenant shall submit copies of the Sales Tax Report for the
Leased Premises filed with the State of Illinois for the period in question.

13.8 Relationship of the Pardes. Nothing contained hereii shall be deemed or construed by the
parties hereto nor by any third party as creating the relationship of principal and agent; of partnership, of
; joint venture between the parties hereto, or any other relationship than Landlord and Tenant. Whenever
hgreinthesingnlarnumberisused, it shall include the plural, and the masculine gender shall include the
feminine and neuter genders.

13.9 Estoppel Certificates. At any time and from time to time Tenat agrees, upon request in writing
from Landlord, to execute, acknowledge, and deliver to Landlord a statement in writing certifying that
this Lease is unmodified and in full force and effect (or if there have been modifications, that the Lease is
in full force and effect as modified and stating the modifications) and the dates to which the Fixed
Minimum Rent and other charges have been paid. Notwithstanding the foregoing to the contrary, in no
event shall Tenant be required to submit Tenant's financial statement(s). Within fifieen (15) days of
written notice from Tenant, Landlord agrees to execute and deliver to Tenant similar documents at no cost
to Tenant.

.13.10° Short Form Lease. Tenant agrees not to record this Lease, and both Landlord and Tenant
agree to execute, acknowledge, and deliver at any time after the date of this Lease, at the request of the
other, a "short form lease" suitable for recording, setting forth those items, except rental, contained herein.

13.11 Applicable Law and Construction. The laws of the State of Illinois shall govern the validity,
performance, and enforcement of this Lease. Whenever a period of time is provided in this Lease for
Landlord to do or perform any act or thing, Landlord shall not be liable or responsible for any delays due
to strikes, lockouts, casualties, acts of God, war, governmental regulation or control, or other canses
beyond the reasonable control of Landlord, and n any such event said time period shall be extended for
the amount of time Landlord is so delayed. The invalidity or the inability to enforce any provision of this
Lease shall not affect or impair any other provision. The headings of the several articles contained herein
are for convenience only and do not define, limit, or construe the contents of such articles.

13.12 Execution of Lease by Landlord and Landlord's Exculpatioh, Employess of agents of

Landlord, have no authority to make or agree to make a lease or any other agreement or undertakmg in
connéction herewith. Thé su his T gotis
constitute an offer to lease, or a reservation of, oroptxonfor.thebeasedPrem:sw, and this document
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becomes effective and binding only upon the execution and delivery hereof by Landlord and Tenant. All
negotiations, considerations, representations, and understandings between Landlord and Tenant are
incorporated herein and may be modified or altered only by agreement in writing between Landlord or
Tenant, and no act or omission of any employee or agent of Landlord shall alter, change, or modify any of
the provisions hereof. '

13.13 Binding Effect of Lease. The covenants, agreements, and obligations herein contained except
as herein otherwise specifically provided shall exterd to, bind, and inure to the benefit of the patties
hereto and their respective personal representatives, heirs, successors, and assigns. Landlord, at any time
and from time to time, may make an assignment of its interest in this Lease, and in the event of such
assignment and the assumption by the assignee of the covenants and agreements to be performed by
Landlord, Landlord and its successors and assigns (other than the assignee of this Lease) shall be released
from any and &l liability hereunder.

13.14 Interest on Unpaid Accounts. All amounts (other than Fixed Minimum Rent, or unless
otherwise provided herein, all of which shall be due as herein provided) owed by Tenant to Landlord
hereunder shall be deemed to be additional rent and shall, unless otherwise provided herein, be paid
within ten (10) days from the date Landlord tenders statements or accounts therefor. All amounts
(including Fixed Minimum Rent and additional rent) shall bear interest from the dite due until the date
paid at the rate equivalent to two percent above the prime rate of interest in effect on the date of paynient’
at Busey Bank Normal, Illinois, or its successor, or at the maximum legal rate of interest, whichever is

N
lower.

13.15 Assignment, Sublease or License. Tenant may assign or sublet this Lease Agreement to any
bona-fide licensee/franchisee of Doctor’s Associates Inc. ("Franchisor") doing businiess as a Subway®
restaurant, without the prior consent of or written notice to the Landlord under this Agreement. Such
assignment or subcontracting shall not alter the Tenant's mponsibnhty to the Landlord. Landlord agrees
to accept rent from the Tenant, its assignee or sublessee.

Landlord recognizes and acknowledges that Tenant is a Delaware corporation and that Tenant's assets
consist almost exclusively of leases, subleases, and options to purchase leased premises. Landlord also
recognizes and acknowledges that Tepant was organized principally for the purpose of negotiating and
drafting leases with a view towards subletting the leased premises to franchisees/licensees of Doctor's
Associates Inc. ("DAI"). Landlord recognizes and acknowledges that it has been advised that DAl is a

Florida corporation that owns all rights to award franchises for Subway® sandwich shops and that
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Landlord has also been advised that Tenant has no rights whatsoever to award franchises for Subway®
sandwich shops or collect any franchise-related royalties from any prospective sublessee of the premises.
Landlord recognizes and acknowledges that it has been given an opportunity, whether by itself or with the
assistance of its professional advisors, to make inquiry of Tenait's financial status and to evaluate said
status to its satisfaction. Landlord has either made such inquiry and is satisfied with the response to such
inquiry or has affirmatively and voluntarily determined not to do so. Landlord farther recognizes and
acknowledges that no person or entity other than Tenant has made any representations of any kind with
regard to the ability of Tenant to perform Tenant's obligations hereunder. Landlord also recognizes and
acknowledges that Tenant intends to sublease the premises to a person(s) who has or will be awarded &
franchise/license for a. Subway® sandwich shop from DAL, under which sublease the sublessee will pay
rent directly to Landlord so that the rental payment from such sublessee will normally not be received or
held by Tenant., Although the sublessee may open a business operation doing business as a Subway®
sandwich shop and may have franchise and other business relationships with corporations related to or
associated by the general public with "Subway,” as it is commonly known, Landlord recognizes and
acknowledges that the sole and exclusive person or entity against which it may seek damages or any
remedies under this or any other document in which the Landlord and Tenant or Landlord and sublessee
are parties, whether for unpaid rent and associated damages, claims of unjust enrichment, claims of unfair
trade practices, or any other theory of recovery of any kind or nature, is Tenant or sublessee. Further, it'is
expressly understood and agreed that there will not be any liability whatsoever against (A) DAL its
sharcholders, directors, officers, employees and/or agents, and/or (B) any persons and entities who are the
sharcholders, directors, officers, employees, and/or agents of the Tenant. Such exculpation of liability
shall be absolute and without any exception whatsoever.

13.16 Use of Premises/Smoke Free. Tenant's use shall be defined as a restaurant for on and off
premises consumption or for any other lawful purpose. Landlord acknowledges that Tenant's menu
consists primarily of sandwiches, salads and related items and that from time to time Tenant may add test
items to its menu. Landlord further agrees that Tenant may add, delete and/or chenge its menu without
the prior consent of the Landlord provided that Tenant complies with all Jocal codes and ordinances, and
that the Landlord has no preexisting agreements prohibiting such menu additions. Tenant may sell fruit
smoothies and/or yogurt. In no event shall Tenant's menu be construed as limited to sandwiches and
salads.

Tenant acknowledges that an express material condition of the Lease is that the Tenant shall not

permit any smoking on or about the Premises,
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13.17 Surrender Of Premises. Tepant shall surrender the Premises at the end of the Lease term (or
any extension thereof, or earlier termination, in the same condition as when it took possession. Tenant
shall not be responsible for any repairs or alterations beyond those required to restore the Premises to a
condition substantially similar to the condition of the Premises at the commencement of this Lease,
reasonable wear and tear excepted.’

Tenant's trade fixtures and all of Tenant's equipmentsimllnotbeconsidered fixtures, and shall remain
the property of Tenant. As such, they may be removed by Tenant at any time, subject to the foregoing
paragraph.

13.18 Signs. Subject to Landlord’s approval, Tenant may erect signage in the windows of the
Leased Premises, but may not erect signage on the building.

13.19 Parking. Landlord agrees to provide Tenant with at least Four (4) parking spaces in the
buildings at no cost to the Tenant except for the deposit required for each parking card, Lendlord
represents and warrants that there is adequate non-exclusive parking in the parking deck that is part of the
Uptown Station. ’ :

13.20 Severability. Should any provision of this Lease be or become invalid, void, illegal or not
enforceable, it shall be considered separate and severable from this Leasc and the remaining provisions
shall remain in force and be binding upon the parties heréto as though such provision had not been
included. ’

Landlord acknowledges that this Lease consists of thirteen sections and exhibits A through E.
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IN WITNESS WHEREOF, the parties have executed and delivered this Lease as of the date ~ st
above written.

LANDLORD: TOWN OF NORMAL, ILLINOIS

e [ty

By: christopher Koos

. President, Board of Trustees
Title:

TENANT: ~SUBWAY REAL ESTATE, LLC.

DocuSigned by:
Name: ‘ Ernest A. Oliven Va, 6/8/2012
404628127538450...

By:  Emest A OliverJr

Title: Manager

[32)
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Exhibit B - Plan of Leased Premis




DocuSign Envelope ID: 9588CB1D-4A5A-45CB-AABF-ECOF0SED3D52

Exhibit C

SUBWAY REAL ESTATE, LLC
UPTOWN STATION - 11 UPTOWN CIRCLE

TENANT BUILDOUT- DIVISION OF WORK

LANDLORD’S WORK

The following improvements will be performed by the Landlord’s contractor as shown on the
tenant drawing by Ratlo Architects dated

e Architectural and Engineering drawings of tenant improvements
e Concrete slab work required for under slab improveménts including opening the
existing concrete floor backfilling with compacted fill and concrete patching
e Floor, Celling and column cover. As part of base building work supply and install,
concrete floor slab, fiberglass reinforced column cover, finished ceiling Including
landlord lighting, sprinkler system and ventilation all per base building construction
documents.
¢ Framing of all full height ( 9 foot and higher) tenant walls and celling in kitchen. Provide
structural support for service counter soffit. Provide all framing to accommodate for
plumbing fixtures as necessary.
e Celling - Install code compliant ceiling in kitchen area
¢ Plumbing to include ali rough work Including all sewer and water rough-in locations for
all equiptnent
o Supply and install slop sink with faucet
e Electrical to include all service and electrical work to ail equipment within the walls
framed by landlord. Additionally, install conduit stubs to location convenient for tenant
extension to front counter equipment and lighting.
o 200 Amp 3 phase 4 wire service with panel
o Supply all lighting except specialty
o Supply all switches and disconnects
e Mechanical. There will be no exhausting of the space just adjustments made to the
present system

(35)
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o Fire sprinkler. To include tying into sprinkler main far enough up stream to provide
sufficient flow and volume to cover the area under the tenant ceiling above the kitchen
and service counter. Include all required piping and sprinkler heads.

¢ Drywall. Install drywall over all walls and ceiling framed by landlord. Tape and sand
ready for finish.

Landlord’s contractor will supply all supervision and clean up for the Landlord work above.
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Exhibit D

TENANT'S WORK

The following improvements will be performed by the Tenant’s contractor as shown on the
tenant drawing by Ratio Architects dated . All work will be perforimed by qualified
union labor per the base building project labor agreement (PLA).

e Oversight tenant contractor will coordinate with landlord to confirm all rough-in
locations.and assure equipment to fit and work properly
Framing and fihish of service (front) counter soffit including lighting.
Celling installation In service counter area
Equipment - tenant will supply and install its equipment package Including but limited
to all stainless steel kitchen equipment, walk-in cooler/freezer with compressors , three
compartment sink with éccessories, warming and cooling drawers, counter display
cases, half walls, front counter line up warming lights, etc.

e Small wares, shelving and any other items Subway may require for the full operation of
the store.

e Soda system complete including any above ceiling raceways for the soda linés.

o Decor Package - Supply and install complete Subway Metro décor package including any
Die-panel for the front line up, flooring, all cabinetry, millwork, seating, tables, wall
finishes as approved by landlord.

¢ Signage - Supply and install all.signage which shall be preapproved by Landlord
o Speclalty light fixtures including pendants.

| Tenant responsible for supervision and clean up for the Tenant work above.
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Exhibit E

DESIGN CRITERIA FOR TENANT’S SIGNS

All interior, window, and exterior signage is subject to approval by the Landlord, although exterior
signage will generally be prohibited. Exterior signage is subject to Section 15.17-11(A)(7) of the
Municipal Code which may be found at

htip://www.pnormal.org/index.aspx?nid ;- however, the Town Council may grant code
variances when deemed appropriate:

[38)






Consumer Disclosure created on: 5/11/2012 7:50:03 AM
Parties agreed to: Christopher Koos

CONSUMER DISCLOSURE

From time to time, Franchise World Headquarters, LLC (we, us or Company) may be required
by law to provide to you certain written notices or disclosures. Described below are the terms
and conditions for providing to you such notices and disclosures electronically through your
DocuSign, Inc. (DocuSign) Express user account. Please read the information below carefully
and thoroughly, and if you can access this information electronically to your satisfaction and
agree to these terms and conditions, please confirm your agreement by clicking the All agreeAt
button at the bottom of this document.

Getting paper copies

At any time, you may request from us a paper copy of any record provided or made available
electronically to you by us. For such copies, as long as you are an authorized user of the
DocuSign system you will have the ability to download and print any documents we send to you
through your DocuSign user account for a limited period of time (usually 30 days) after such
documents are first sent to you. After such time, if you wish for us to send you paper copies of
any such documents from our office to you, you will be charged a $0.00 per-page fee. You may
request delivery of such paper copies from us by following the procedure described below.
Withdrawing your consent

If you decide to receive notices and disclosures from us electronically, you may at any time
change your mind and tell us that thereafter you want to receive required notices and disclosures
only in paper format. How you must inform us of your decision to receive future notices and
disclosure in paper format and withdraw your consent to receive notices and disclosures
electronically is described below.

Consequences of changing your mind

If you elect to receive required notices and disclosures only in paper format, it will slow the
speed at which we can complete certain steps in transactions with you and delivering services to
you because we will need first to send the required notices or disclosures to you in paper format,
and then wait until we receive back from you your acknowledgment of your receipt of such
paper notices or disclosures. To indicate to us that you are changing your mind, you must
withdraw your consent using the DocuSign A ‘Withdraw ConsentA{ form on the signing page of
your DocuSign account. This will indicate to us that you have withdrawn your consent to receive
required notices and disclosures electronically from us and you will no longer be able to use your
DocuSign Express user account to receive required notices and consents electronically from us
or to sign electronically documents from us.

Notices and disclosures may be sent to you electronically

Unless you tell us otherwise in accordance with the procedures described herein, we may provide
electronically to you through your DocuSign user account all required notices, disclosures,
authorizations, acknowledgements, and other documents that are required to be provided or
made available to you during the course of our relationship with you. To reduce the chance of
you inadvertently not receiving any notice or disclosure, we prefer to provide all of the required
notices and disclosures to you by the same method and to the same address that you have given
us. Thus, you can receive all the disclosures and notices electronically or in paper format through
the paper mail delivery system. If you do not agree with this process, please let us know as
described below. Please also see the paragraph immediately above that describes the
consequences of your electing not to receive delivery of the notices and disclosures
electronically from us.



To request paper coplies from Franchise World Headquarters, LL.C
To request delivery from us of paper copies of the notices and disclosures previously provided
by us to you electronically, you must send us an e-mail to PERSON WHO REQUESTED YOUR
SIGNATURE and in the body of such request you must state your e-mail address, full name, US
Postal address, and telephone number. We will bill you for any fees at that time, if any.
To withdraw your consent with Franchise World Headquarters, LL.C
To inform us that you no longer want to receive future notices and disclosures in electronic
format you may:
i. decline to sign a document from within your DocuSign account, and on the subsequent
page, select the check-box indicating you wish to withdraw your consent, or you may;
ii. send us an e-mail to PERSON WHO REQUESTED YOUR SIGNATURE and in the
body of such request you must state your e-mail, full name, IS Postal Address, telephone
number, and account number. We do not need any other information from you to withdraw
consent.. The consequences of your withdrawing consent for online documents will be
that transactions may take a longer time to process..

Required hardware and software

Operating Systems: [Windows2000A- or WindowsXPA~

Browsers (for SENDERS): Internet Explorer 6.0A~ or above

Browsers (for SIGNERS): Internet Explorer 6.0A~, Mozilla FireFox 1.0,
NetScape 7.2 (or above)

Email: Access to a valid email account

Screen Resolution: 800 x 600 minimum

Enabled Security Settings: A2 Allow per session cookies
A2 Users accessing the internet behind a Proxy
Server must enable HTTP 1.1 settings via
proxy connection

** These minimum requirements are subject to change. If these requirements change, we will
provide you with an email message at the email address we have on file for you at that time
providing you with the revised hardware and software requirements, at which time you will have
the right to withdraw your consent.

Acknowledging your access and consent to receive materials electronically

To confirm to us that you can access this information electronically, which will be similar to
other electronic notices and disclosures that we will provide to you, please verify that you were
able to read this electronic disclosure and that you also were able to print on paper or
electronically save this page for your future reference and access or that you were able to e-mail
this disclosure and consent to an address where you will be able to print on paper or save it for
your future reference and access. Further, if you consent to receiving notices and disclosures
exclusively in electronic format on the terms and conditions described above, please let us know
by clicking the All agreeAt button below.

By checking the All AgreeAt box, I confirm that:

« Ican access and read this Electronic CONSENT TO ELECTRONIC RECEIPT OF
ELECTRONIC CONSUMER DISCLOSURES document; and

« Ican print on paper the disclosure or save or send the disclosure to a place where I can






LEASE AGREEMENT
(Normal, IL Station)

This Lease Agreement (“Lease”) is made and entered into as of this Blt‘day of May,
2012, by and between the Town of Normal, llinois, a municipal corporation, having its principal
place of business at 100 East Phoenix, Normal, IL 61761 (“LESSOR”), and National Railroad
Passenger Corporation, a corporation organized under the former Rail Passenger Service Act and
the laws of the District of Columbia, with offices at 30" Street Station, 5™ Floor South Tower,
Philadelphia, PA 19104 (“AMTRAK").

BACKGROUND

‘ LESSOR owns certain real property in the Town of Normal, [llinois, located at 11 Uptown
Circle, Normal, IL (“Station™), being more particularly shown on Exhibit “A”, attached hereto and
made a part hereof; and
AMTRAK desires to lease a portion of the Station as defined in Section 1 below.

NOW, THEREFORE, in consideration of the terms and conditions set forth herein,
LESSOR and AMTRAK do hereby agree as follows:

1. PREMISES

a. LESSOR hereby leases to AMTRAK and AMTRAK leases from LESSOR
for the “Term” (as defined below), and pursuant to the terms and conditions set forth herein an
office located on the first floor of the Station and consisting of 1,528 square feet of space as
delineated on the plan attached hereto as Exhibit “B”, and made a part hereof, (“Premises™).

b. LESSOR also hereby grants to AMTRAK, its employees, agents, licensees,
contractors, passengers and invitees, the nonexclusive right in common with LESSOR and all
others designated by LESSOR for the use of the common areas and common facilities in the
Station and on the land on which the Station is located. The Station and the land on which it is
located and the “Common Areas” (as defined below) are collectively referred to herein as the
“Property”. Common areas include sidewalks, plazas, parking areas, driveways and hallways,
stairways, elevators, public bathrooms, loading docks, common entrances, lobbies, other public
portions of the first floor of the Property and the pipes, ducts, conduits, wires and appurtenant
meters and equipment serving the Premises (“Common Areas™).

2. TERM

a. The initial term of this Lease shall be for thirty-five (35) years (“Term”)
commencing sixty (60) days after an occupancy permit is issued for the Premises
(“Commencement Date”). If such permit has not been issued by December 31, 2012, AMTRAK
may cancel this Lease. The Term will end thirty-five (35) years thereafter, unless (a) sooner
terminated (i) by AMTRAK giving thirty (30) days® prior written notice to LESSOR that
AMTRAK ’s rail passenger service to the Town of Normal, IL will relocate or cease or (ii) in the
event LESSOR elects not to rebuild the Station as provided in paragraphs 13 and 14 in this Lease
or (b) extended by AMTRAK as provided below. ‘

b. On or about the Commencement Date, LESSOR shall execute and deliver
to AMTRAK a Declaration of Commencement (“Declaration”) in the form attached hereto as
Exhibit D. AMTRAK shall promptly execute such Declaration confirming the Commencement

90919v6 Normal, IL
Execution copy




























IN WITNESS WHEREOF, the parties hereto have affixed their signatures the day

and year first above written.

“LESSOR” “AMTRAK”

TOWN OF NORMAL, ILLINOIS NATIONAL RAILROAD PASSENGER
CORPORATION

By Hun By . %Q\.:M

Bruce Looloian
Assistant Vice President Real Estate
Development

90919v6 Normal, IL
Execution copy
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EXHIBIT C
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EXHIBIT D

DECLARATION OF COMMENCEMENT

Now on this day of 2012 notice is hereby given to AMTRAK from the
Town of Normal that an occupancy permit was issued by the Town of Normal for
Uptown Station on the day of 2012 and according to Section 2 of

the Station Lease Agreement between the Town of Normal and Amtrak dated
May___ 2012, the initial lease term of thirty-five years commences 60 days after
issuance of such occupancy permit being the day of , 2012.

Town of Normal

By:

Amtrak hereby confirms the Commencement Date of ,
2012.

AMTRAK

By: |

Date:

Upon execution please return to Town Clerk PO Box 589 Normal IL 61761-0589.



EXHIBIT E

BUILD OUT SHALL BE IN ACCORDANCE WITH PLANS ON FILE WITH THE TOWN OF
NORMAL PREPARED BY RATIO ARCHITECT FOR UPTOWN STATION.
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TOWN'OF NORMAL DOWNTOWN/HAMMONS

REDEVELOPMENT AGREEMENT

Prepared by Jack B. Teplitz & Associates.
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THIS TOWN OF NORMAL DOWNTOWN REDEVELOPMENT

AGREEMENT (the "Agreement") is entered into as of the ﬁ_"day 0 2004 (the "Effective
Date™), by and between the Town of Normal, Illinois, a municipal ¢ on, (hereinafter referred to as

the "Town") and John Q. Hammons and the Johm Q. Hammons Revocable Trust of Springfield, Missouri
(hereinafier collectively referred to as the "Redeveloper").

RECITALS

WHEREAS, the Town has adopted a program for the redevelopment of a redevelopment area
known as the Town of Normal Downtown Renewal Tax Increment Redevelopment Project Area (the
"Redevelopment Project Area") in the Town, pursuant to 65 ILCS 5/11-74.4-1, et seq. of the Illinois
Compiled Statutes, the "Tax Increment Allocation Redevelopment Act" (hereinafter referred to as the-
"Act");

WHEREAS, the Town has, pursuant to the provisions of the Act, adopted a plan known as the
Town of Normal Downtown Renewal Tax Increment Redevelopment Plan (hereinafter referred to as the
"Redevelopment Plan") pertaining to the redevelopment of the Redevelopment Project Area, substantially
in the form of the document entitled Town of Normal Downtown Renewal Tax Increment Redevelopment
Plan dated February 24, 2003 a copy of which is available for inspection in the office of the Town Clerk
of the Town;

WHEREAS, the Town, in order to achieve the objectives of the Redevelopment Plan and to
provide for meeting space for its citizens and for members of the general public, intends to construct an
approximate twenty thousand (20,000) square foot net useable conference center (the “"Conference
Center") within the area designated as the "A Project Area" on Exhibit 1 attached hereto and made part
hereof and which is to be located in the area bounded by the Fell Street to the west, North Street to the
north, the Normal Theater to the east and the Hotel Site referred to below on the south (the "Conference
Center Site");

WHEREAS, the Town, in order to achieve the objectives of the Redevelopment Plan and to
provide for adequate parking for the general public utilizing the facilities located within the
Redevelopment Project Area and the general public utilizing the Hotel described below and the
Conference Center intends to construct a structured parking facility of at least three hundred (300)
parking spaces (the "Parking Deck") in the area designated as the "C-2 Project Area" on Exhibit 1 (the
"Parking Deck Site");

WHEREAS, the Town, in order to achieve the objectives of the Redevelopment Plan, intends to
assist the Redeveloper in the development of a new approximately two hundred twenty (220) room
Marriott Hotel and related facilities for use in support of the Conference Center (the "Hotel") within the
"A Project Area" as shown on Exhibit 1 and which is to be located in the area bounded by the Fell Street
to the west, the Conference Center Site and the Normal Theater to the north, Broadway Street to the east
and Beaufort Street to the south (the "Hotel Site")

WHEREAS, the Conference Center, the Parking Deck and the Hotel are collectively referred to
as the project (the "Project") and the Conference Center Site, the Hotel Site and the Parking Deck Site are
collectively referred to as the project site (the" Project Site");

WHEREAS, in order to eliminate the blighting conditions within the "A Project Area" and the
"C-2 Project Area", to help arrest and prevent blighting conditions outside the "A Project Area" and the
"C-2 Project Area” in the Redevelopment Project Area, to enhance the quality of life in the Town, to
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provide an economic stimulus to the area of the Town within which the Project Site is located in order to
attract other private development which will enhance the tax base of the Town and to further the
objectives of the Redevelopment Plan, the Town pursuant to its Home Rule Powers under Article 7 of the
Constitution of the State of Illinois, the powers granted to the Town pursuant to the Act, and the powers
granted to the Town pursuant to the Illinois Municipal Code, 65 ILCS 5/11-65-1 et. seq. and 65 ILCS
5/11-71-1 et. seq., as supplemented by the power and authority of the Town as a Home Rule
Municipality, intends to construct the Conference Center and the Parking Deck and to assist the
Redeveloper to help alleviate certain costs of the Redeveloper in the development of the Hotel;

WHEREAS, without the assistance of the Town as set forth in this Agreement, the Redeveloper
would not undertake the construction of the Hotel;

WHEREAS, the Cost of the Hotel to be incurred by the Redeveloper is estimated to be
approximately Thirty Million ($30,000,000) Dollars;

WHEREAS, The Town and the Redeveloper have agreed to prepare a Master Plan in
conjunction with the development of the Project on the Project Site which integrates the design and
operation of the Conference Center, the Parking Deck and the Hotel;

WHEREAS, the Town believes it is necessary to redevelop the "A Project Area" and the "C-2
Project Area" in order to arrest the economic and physical decline of the Redevelopment Project Area,
and to promote a policy of stabilization not only in the Redevelopment Project Area, but also in the
surrounding area of the Town; and

WHEREAS, the Town believes that the acquisition of the Real Property and the development of
the Project pursuant to the proposed Redevelopment Plan is in the vital and best interests of the Town and
the health, safety, morals and welfare of its residents, and in accordance with the public purposes and
provisions of the applicable federal, state and local laws.

NOW THEREFORE, in consideration of the promises and mutual covenants and obligations of
the parties contained herein, and other good and valuable consideration, the receipt and sufficiency
whereof are hereby acknowledged, the parties hereto, intending to be legally bound, hereby covenant and
agree as follows:

ARTICLE I: DEFINITIONS

1.1 Definition of Terms. Certain terms used in this Agreement including any exhibits,
amendments or addenda thereto shall have the following meanings unless their content or
use clearly indicates otherwise:

"Act" means the Tax Increment Allocation Redevelopment Act, 65 ILCS 5/11 74.4-1 et
seq. as it may be amended from time to time.

"Agreement" means this Town of Normal Downtown/Hammons Redevelopment
Agreement, complete with all schedules and exhibits attached hereto, as it may be
amended or supplemented from time to time.

" Applicable Law" means all laws, statutes, acts, ordinances, rules, regulations, permits,
licenses, authorizations, directives, orders and requirements of all Governmental
Authorities, that now or hereafter during the term of this Agreement may be applicable to
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the Town, the Redeveloper, and/or the Project, the Project Site, the Redevelopment
Project and the construction, maintenance, use and operation thereof, including those
relating to design standards, employees, zoning, building, health, safety, Hazardous
Materials, and accessibility of public facilities.

"Bonds" means the general obligation bonds, tax increment financing bonds, bond
anticipation notes or other obligations issued by the Town to fund its obligations under
this Agreement, the Redevelopment Plan or Applicable Law including the Act.

"Bond Construction Funds" means the finds to which the proceeds of the Bonds have
been deposited for the payment of construction costs for the Conference Center and the
Parking Deck pursuant to the Bond Documents.

"Bond Counsel” means such nationally recognized legal counsel in the area of
mumnicipal bonds which have been designated by the Town.

"Bond Documents" means any and all contracts, agreements, indentures, resolutions,
ordinances and other documents or instruments entered into or adopted by the Town in
connection with the issuance of any Bond.

"Buildable Condition" means delivery of the Hotel Site to the Redeveloper with: (i)
demolition of all existing structures and other above grade improvements including any at
grade permanent surfaces (provided that any streets or alleys do not have to be removed
if they can be removed by the Redeveloper's contractor during excavation or site work
without any extraordinary cost the Redeveloper), removable of any below grade
foundation to below the existing surface elevation, the cracking of below grade slabs, and
the plugging of existing sanitary and/or storm sewer connections at the property line with
all material removed from the site; (ii) all environmental remediation accomplished so as
to comply with Applicable Law for use of the Hotel on the Hotel Site; and (iii) all utilities
either removed and/or capped, if such capping shall not cause extraordinary construction
costs for the Hotel nor interfere with the use of the Hotel as intended.

"Certificate of Completion" means a certificate issued by the Town, pursuant to
Section 2.11 below, which indicates that the Redeveloper has Substentially Completed
the Project or a phase or a part thereof.

"Completion of Construction of Parking Deck" shall mean that (i) the Parking Deck
has been Substantially Completed, (i) a Certificate of Completion for the Parking Deck
has been issued by the Town pursuant to Section 2.11 of the Agreement, (iii) a final,
permanent certificate(s) of occupancy for the Parking Deck has been issued, and (iv) the
Parking Deck is fully operational and open for business.

"Closing Date" means the date upon which the acquisition of the Real Property by the
Town is complete and the Hote] Site will be conveyed by the Town to the Redeveloper
pursuant to Article VI below.

"Conference Center" means a planned meeting space complex for use by the gencral
public which shall include, without limitation, approximately twenty thousand (20,000)
square feet of net meeting space, including a grand ballroom and such other meeting and
banquet rooms as may reasonably be required to serve as a community meeting facility,
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statutes, ordinances, codes, rules, regulations, orders and decrees regulating, relating to or
imposing liability or standards concerning or in conmection with Hazardous Materials.

"Exterior Architectural Appearance” means the architectural character, general
composition and general arrangements of the exterior of the Project and the adjacent
plazas and pedestrian areas, including the kind, color and texture of the building material
and the type and character of all windows, doors, light fixtures, signs and appurtenant
elements, visible from public streets and thoroughfares.

"FF&E" means those items of furnishings, fixtures and equipment for use in the
operation of the Project.

"Final Completion" means the date upon which the following shall have occurred: (i)
final completion of the Project in accordance with the Project Requirements as evidenced
by the issuance of a certificate by the architect or architects of the components of the
Project to such effect: (ii) the issuance of any approval of construction required under the
Bond Dc its or the Franchise Documents; (iii) a certificate of occupancy has been
issued for each component of the Project; and (iv) all of the guest rooms, food outlets,
meeting rooms and other facilities in the Hotel, Conference Center and Parking Deck are
fully completed, open, and operational.

"Final Project Cost Analysis" means the statement of actual costs and expenses of the
construction and development of the Hotel including the Costs of the Hotel submitted by
the Redeveloper to the Town in certified form after completion of the Hotel.

"Final Site Plan" means the final plan of the Project or separate and distinct functional
phases or part thereof which sets forth the limits of the work to be done, the building
locations, ingress and egress, loading areas, parking, if any, landscaping, signage and
adjoining streets including one or more elevations or sketches showing the exterior
features and designs of all the buildings or structures.

"Franchise Docaments" means any and all license or franchise agreements for the Hotel
and Conference Center, together with any and all documents executed or delivered in
commection therewith, between or among (i) the Town, the Redeveloper, and the Hotel
Operator, or any one or more of them, and (ii) the Franchisor.

"Franchisor” means initially Marriott International, Inc. (as a Marriott Hotel) or any
successor franchisor under any license or franchise agreement for the Hotel.

"Franchisor Approvals" means all approvals which are required to be obtained from
the Franchisor from the Effective Date until the Final Completion of the Project in
connection with the construction of the Project pursuant to Franchise Documents.

"Franchisor Requirements™ means all requirements imposed upon the Project pursuant
to the Franchise Documents including, without limitation, the Marriott Design Manual.

"Governmental Authority” means any agency, authority, board, branch, division,
department or similar unit of amy Federal, state, county or municipal or other
governmental entity having jurisdiction over or validly imposing requirements on the
Town, Redeveloper, the Project and the Project Site.

5







"Normal Theater" means the restored movie theater located on North Street which is
owned by the Town and which will be connected to the Conference Center for use by
users of the Conference Center and /or the Hotel for plenary or other special meetings.

"Parking Commencement Date" means the first to occur of: (2) the date the Town shall
meke gvailable the Parking Spaces to Redeveloper in substantial compliance with the
Plans and Specifications (which date shall be no later than the date the Town is obligated
to issue to Redeveloper a Certificate of Completion of construction of the Parking Deck)
or, (b) the date Redeveloper commences business from the Hotel after receipt from the
Town of a certificate of occupancy: pursuant to the building code of the Town.

"Parking Deck" means the structured parking facility owned by the Town containing
parking for not less than three hundred (300) vehicles including an all-weather elevated
walkway across Beaufort Street between the Parking Deck and the Hotel to be located on
the Parking Deck Site and constructed as part of the Project pursuant to the Plans and
Specifications.

"Parking Deck Site" means the "C-2 Project Area" as shown on Exhibit 1 attached
hereto and made a part hereof.

"Parking Expiration Date" shall mean the last day of the sixtieth (60) full calendar year
after the Parking Commencement Date.

"Parking Spaces" shall mean three hundred (300) unreserved vehicular Parking Spaces
in the Parking Deck for vehicular parking by employees, guests and invitees of the Hotel
and the Conference Center.

"Parking Term" shall mean the commencement on the Parking Commencement Date
and continuing through and until the Parking Expiration Date, subject to early
termination as expressly provided in this Agreement.

"Permits" means all licenses, approvals, permits, variances, authorizations, entitlements,
registrations, and the like required by any Governmental Authority.

"Plans and Specifications" means the Master Plan, the Preliminary Plans, the Final Site
Plans, and the Construction Plans for the Project including the proposed FF&E to be
installed in the Project, as such plans and specifications may be amended, modified,
restated or supplemented from time to time in accordance with this Agreement.

"Preliminary Plans" means plans and drawings, including a Preliminery Site Plan
which are preliminary to the Construction Plans, which plans and drawings include but
are not limited to the limits of the work to be done, the location of buildings and all
auxiliary structures, ingress and egress, loading areas, proposed signage, landscaping and
one or more elevations showing the Exterior Architectural Appearance of the Project if
the Exterior Architectural Appearance of the Project has not been submitted as part of the
Master Plan and shall include a detailed Project Cost Analysis.

"Preliminary Site Plan" means the Project site layout including parking, if any,
buildings, ingress and egress, pedestrian and vehicular circulation, utilities, grading,
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2.9

Plan, the Redeveloper may terminate this Agreement by giving written notice to the
Town. In reviewing said plans, the Town will take into account the normal and
customary costs of developing and constructing projects of this type. Any request for
change in the Master Plan by the Town shall not cause an unreasonable increase in the
costs of the Project.

Preliminary Plans. After approval by the Town of the Master Plan, the Redevelaper,
within one mdred twenty-(120) days of such approval, shall submit to the Town the
Preliminary Plans for the Project. The Town shall review the Preliminary Plans for
conformance with the Redevelopment Plan, the Downtown Renewal Plan prepared by
Farr Associates, the Master Plan, the Design Standards, this Agreement and Applicable
Law. If the Redeveloper has not submitted Exterior Architectural Appearance for review
with the Master Plan, then the Exterior Architectural Appearance shall be part of the
Preliminary Plans and shall be subject to approval by the Town under this section.

Approval of Preliminary Plans by Town. The Town’s approval or disapproval of the
Preliminary Plans must be made in writing and, if disapproved, shall set forth the reasons
for such disapproval. If the Town does not approve or disapprove said plans within thirty
(30) days after receipt, they shall be deemed approved. If disapproved, the Redeveloper
shall, within twenty (20) days from the date of disapproval, resubmit revised plans which
the Town shall review within twenty-one (21) days. This process shall repeat until the
plans arc approved by the Town. In reviewing said plens, the Town will take into
account the normal and customary costs of developing and constructing projects of this
type. Any request for change in the Preliminary Plans by the Town shall not cause an
unreasonable increase in the costs of the Project. The Town will not unreasonably
withhold its approval.

Final Site Plan. Within ninety (90) days after approval of the Preliminary Plans, the
Redeveloper shall submit to the Town a Final Site Plan for the Project. The Town shall
review the Final Site Plan for the purpose of determining compliance with the Master
Plan, the Preliminary Plans, the Redevelopment Plan, this Agreement and Applicable
Law.

Construction Plans. Within one hundred twenty (120) days after the approval of the
Preliminary Plans, the Redeveloper shall submit to the Town construction plans for the
Project (the "Construction Plans"). The Town shall within thirty (30) deys from receipt
approve or disapprove the Construction Plans, after reviewing said plans for compliance
with Applicable Law, including but not limited to the life safety and zoning regulations,
and conformance with the Preliminary Plans and Final Site Plan, If the Town
disapproves the Construction Plans, the Redevelqgper shall submit revised plans within a
reasonsable time from the date of rejection. Upon resubmission, the Town shall review
and approve or disapprove such revised plans within ten (10) days of submittal. This
process shall repeat until the plans are approved by the Town.

Amended Construction Plans. Prior to completion of the Project as certified by the
Town pursuant to Section 2.11, if the Redeveloper desires to make any substantial change
in the Construction Plans which significantly affects the appearance, function, or
structural integrity of the Project, the Redeveloper shall submit the proposed change to
the Town for its approval. If the Construction Plans, as modified by the proposed
change, conform to the requircments of the Redevelopment Plan and this Agreement,
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2.13

2.14

2.15

2.16

Project shall be deemed approved if the Town fails to conform to the provisions of
Section 2.11 and this Section 2.12.

Quality of Construction and Conformance to Federal, State and Local
Requirements. All work with respect to the Project, the Project Site and any other
structures or buildings on the Project Site shall conform to Applicable Law including, but
not limited to, environmental codes and life safety codes. The Redeveloper shall cause
the construction of the Project to be commmenced and to be prosecuted with due diligence
and in good faith in accordance with the terms of this Agreement, and without delay and
shall cause the Project to be constructed in a good and workmanlike manner in
accordance with the Plans and Specifications.

Utilities. All arrangements for utilities must be made by the Redeveloper with the
applicable utility company. The Town makes no representations whatsoever with respect
to the adequacy or availability of utilities with respect to the Project or Project Site.

Insurance.

2.15.1 Liability Insurance Prior to Completion. Prior to commencement of
construction of the Project, the Redeveloper or the Redeveloper's contractor shall
procure and deliver to the Town, at the Redeveloper's or such contractor's cost
and expense, and shall maintain in full force and effect until each and every
obligation of Redeveloper contained herein has been fully paid, or performed, a
policy or policies of comprehensive liability insurance and during any period of
construction, contractor's liability insurance, structural work act insurance and
workmen's compensation insurance, with liability coverage under the
comprehensive liability insurance to be not less than One Million Dollars
($1,000,000) each occurrence and Five Million Dollars ($5,000,000) total, all
such policies to be in such form and issued by such companies as shall be
reasonably acceptable to the Town to protect Town and Redeveloper against any
liability incidental to the use of or resulting from any accident occurring in or
about the Project or the improvements or the construction and improvement
thereof. Each such policy shall name the Town as coinsureds and shall contain
an affirmative statement by the issuer that it will give written notice to the Town
at least thirty (30) days prior to any cancellation or amendment of its policy.

2.15.2 Builder's Risk Prior to Completion. During the construction of the Project as
certified by the Town, the Redeveloper shall keep in force at all times builder's
completed value risk insurance, in non-reporting form, against all risks of
physical loss, including collapse, covering the total value of work performed and
equipment, supplies and materials furnished for the Project. Such insurance
policies shall be issued by companies reasonably satisfactory to the Town, and
shall name the Town as a coinsured. All such policies shall contain a provision
that the same will not be cancelled or modified without a thirty (30) day written
notice to the Town.

Lien Waivers. All contracts for construction of the Project shall provide that all

contractors and subcontractors shall furnish contractor's affidavits in the form provided
by state statute and that waiver of liens be required for all payments made.
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2.18

ARTICLE III:

31
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ARTICLE IV:

Rights of Inspection: During construction of the Project, the Town or its designee shall
have the right at any time and from time to time to enter upon the Project for the purposes
of inspection. Inspection by the Town of the Project shall not be construed as a
representation by the Town that there has been compliance with the Construction Plans or
any building or life safety codes adopted by the Town; or that the Project will be or is
free of faulty materials or workmanship, or a waiver of any right the Town or any other
party may have against the Redeveloper or any other party for noncompliance with the
Construction Plans, Preliminary Plans, building or life safety codes or any other
ordinances of the Town or the terms of this Agreement.

Coordination With Street Improvements. The parties agree that the design and
construction of the Project shall be coordinated with the design and construction of the
Street Improvements and subject to further agreement of the Town and Redeveloper, if
there exists cost and or construction efficiencies to warrant it, the construction of the
some or all of the Street Improvements may be accomplished by the contractor for the
Hotel.

TOWN OBLIGATIONS

Conference Center. Subject to Article IV below, the Redeveloper, as an independent
contractor, shall construct or cause to be constructed the Conference Center at the cost

and expense of the Town.

Parking Deck. Subject to Article V below, the Redeveloper, as an independent
contractor, shall construct the Parking Deck at the cost and expense of the Town.

Acquisition of Real Property. Subject to Article VI below, the Town shall acquire the
Real Property and convey the Hotel Site to the Redeveloper.

Zoning. It is contemplated by the Town and the Redeveloper that the Project Site shall
have a zoning classification which will permit the use of the Project as intended by this
Agreement and which is in conformance to the General Land Uses set forth in the
Redevelopment Plan. The parties agree that the current zoning for the property will,
allow the Project Site to be used as intended and will cooperate with each other to obtain
any title insurance policy zoning endorsement or other documentation in respect thereto
as may be required by any lender to or tenant of the Project.

Waiver of Permit Fees. The Town agrees to waive any permit or other fees with regard
to the construction of the Project.

CONSTRUCTION OF AND LEASE OF THE CONFERENCE CENTER AND

USE OF THE NORMAL THEATER

4.1

Redeveloper to Design and Construct the Conference Center. Because of the need to
have an integrated design and operation of the Conference Center with the Hotel and
because of various cost and construction efficiencies to have the Conference Center
constructed by the Hotel contractor, the Town and the Redeveloper agree that the
Redeveloper, as an independent contractor, shall, on behalf of the Town, be responsible
for the design and construction of the Conference Center on the Conference Center Site.
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43

Redeveloper's Design Phase Services. The Redeveloper shall perform the following
services during the Design Phase of the Conference Center:

(@

®)

©

@

)

®

®

@

L)

Develop the overall architectural design of the Conference Center together with
the design for specialized portions of the Conference Center, such as interior
design, mechanical, electrical, plumbing and HVAC systems and the generation
of the Plans and Specifications therefore;

Provide general descriptions of the categories of the FF&E, operating supplies,
fixed asset supplies and other personal property anticipated to be required for the
Conference Center;

Generate the Plans and Specifications for the Conference Center and provide
regular periodic review by the Town of such Plans and Specifications, as they are
developed throughout the design development process;

Meet periodically, at reasonable intervals, with the Town to review the design of
the Conference Center;

Submit to the Town the Plans and Specifications as required pursuant to Article
I .

Prepare a Project Cost Analysis for the Conference Center and update such
Project Cost Analysis as and when necessary;

On approval of the Plans and Specifications, obtain one or more contracts for the
construction of the Conference Center which contract(s) shall be subject to the
approval of the Town;

Assist the Town in the procurement of all Permits;

Consult with the Town to insure compliance with all Applicable Laws;

Obtain and evaluate, through appropriate consultants, environmental reports,
engineering surveys, soil tests and such other tests and reports as may be
advisable in connection with the construction of the Conference Center; and

Determine the public utilities that will be required for the Conference Center.

Redeveloper's Construction Phase Services. Throughout the construction phase of the
Conference Center the Redeveloper shall perform the following services:

@

®)

Assist the Town in enforcing the performance of each and every term, covenant,
condition, agreement and provision of any construction contracts or sub-contracts
with regard to the construction of the Conference Center;

Monitor the progress of the construction of the Conference Center and upon
request of the Town, provide or cause to be provided written reports to the Town
detailing such progress;
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4.6

(c) Assist the Town in ensuring that the contractor or subcontractors of the
Conference Center do not substantially deviate from the Plans and Specifications
unless such deviation has been approved by the Town and Redeveloper;

(d) Review insurance maintained by the contractors or subcontractors for the
Conference Center to ensure compliance with all Applicable Laws, requirements
and Project documents;

(e) Ensure that the contractor and subcontractors for the Conference Center
including, without limitation, suppliers of FF&E, provide warranties to the Town
that are not less than industry standards;

® Evaluate proposed change orders, identify defective work, process applications
for payment and make recommendations with respect thereto and otherwise
assess the contractors and subcontractors performance;

(® Identify punch list items and coordinate completion of such items; and

() Coordinate the work of the contractor and subcontractors with (i) the work and/or
requirements of all utility providers and (ii) the construction of the Street

Improvements.

@ During the construction of the Conference Center periodically update the Project
Cost Analysis for the Conference Center.

Architect's Agreement. The Redeveloper shall cause any architects agreement and/or
consulting contract with regard to the design of the Conference Center to (i) contain a
right to terminate for convenience without penalty or premium and (ii) provide that the
Town shall own all design rights for the Conference Center . Any architect's agreement
or consulting contract shall also provide that the Town is an intended third party
beneficiary thereof, and the owner shall have the right to enforce the duties of such
architect or consultant in the event of default under this Agreement or a failure to perform
by the Redeveloper and/or its successors and assigns. The Redeveloper shall provide to
the Town, promptly upon receipt, copies of any notices from or to any architect or
consultant of any alleged non-performance, breach or default by the Redeveloper or such
architect or consultant under the architects or consultants agreement.

Town’s Approval of Design. The Town shall have final approval on the design of the
Conference Center and all Construction Plans including the materials to be utilized by the
Redeveloper. The Town shall also have final approval on all changes in the form of
change orders or otherwise to the Construction Plans, or changes in any other matter over
which the Town has the power to approve.

Maximam Amount Paid by Town for Conference Center. It is the intention of the
Town and the Redeveloper that the amount paid by the Town for the design and
construction of the Conference Center including FF&E and supplies related thereto shall
not exceed the sum of Eight Million ($8,000,000) Dollars and shall be with regard to the
actual cost of the Conference Center and shall not include any profit or markup for t

Redeveloper; provided, however, if the actual cost to construct the Conference Center is
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4.9

ARTICLE V:

less than the sum of Eight Million ($8,000,000) Dollars then the amount to be paid by the
Town to the Redeveloper shall be reduced to such lower amount.

Town's Maximum Cost for Conference Center. The Redeveloper shall be responsible
for all costs of construction of the Conference Center including any costs or expenses
resulting from change orders or changes in the Plans and Specifications for the
Conference Center, FF&E and supplies in excess of Eight Million ($8,000,000) Dollars.

Lease of the Conference Center. In order to maximize the efficiencies of the operation
of the Conference Center and to eliminate any financial risk for any ecc  nic losses
pertaining to the operation of the Conference Center, the Town agrees to lease to the
Redeveloper the Conference Center pursuant to the terms and conditions set forth in the
Lease attached hereto as Exhibit 2.

Use of the Normal Theater. In order to maximize the use of the Conference Center by
the general public, the Town agrees to allow the use of the Normal Theater by groups
attending events or functions at the Conference Center at times and at such costs and fees
as may be determined by the Redeveloper and the Town from time to time; provided that
the Redeveloper acknowledges that the Normal Theater is utilized at times for the
showing of movies and will not be available at all times.

CONSTRUCTION OF THE PARKING DECK AND PARKING RIGHTS FOR

THE HOTEL AND CONFERENCE CENTER USERS

5.1

5.2

Redeveloper to Design and Construct the Parking Deck. Because of the need to have
an integrated design and operation of the Parking Deck with the Hotel and Conference
Center and because of various cost and construction efficiencies to have the Parking
Deck constructed by the Hotel contractor, the Town and the Redeveloper agree that the
Redeveloper, as an independent contractor, shall be responsible for the design and
construction of the Parking Deck on the Parking Deck Site.

Redeveloper's Design Phase Services. The Redeveloper shall perform the following
services during the Design Phase:

(@ Develop the overall architectural design of the Parking Deck together with the
design for specialized portions of the Parking Deck, such as interior design,
mechanical, electrical, plumbing and HVAC systems and the generation of the
Plans and Specifications therefore;

®) Provide general descriptions of the categories of the FF&E, operating supplies,
fixed asset supplies and other personal property anticipated to be required for the
Parking Deck;

(©) Generate the Plans and Specifications for the Parking Deck and provide regular
periodic review of such Plans and Specifications, as they are developed
throughout the design deveiopment process;

(d) © To meet periodically, at reasonable intervals, with the Town to review the design
of the Parking Deck;
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To submit to the Town the Plans and Specifications as required pursuant to
Article IT;

Prepare a Project Cost Analysis for the Parking Deck and update such Project
Cost Analysis as and when necessary;

On approval of the Plans and Specifications, obtain one or more contracts for the
construction of the Parking Deck which contract(s) shall be subject to the
approval of the Town;

Assist the Town in the procurement of all Permits;

Consult with the Town to insure compliance with all Applicable Laws;

Obtain and evaluate, through appropriate consultants, environmental reports,
engineering surveys, soil tests and such other tests and reports as may be
advisable in connection with the construction of the Parking Deck; and

Determine the public utilities that will be required for the Parking Deck.

Redeveloper's Construction Phase Services. Throughout the construction phase of the
Parking Deck the Redeveloper shall perform the following services:

(=)

M)

©

@

©

®

Assist the Town in enforcing the performance of each and every term, covenant,
condition, agreement and provision of any construction contracts or sub-contracts
with regard to the construction of the Parking Deck;

Monitor the progress of the construction of the Parking Deck and upon request of
the Town, provide or cause to be provided written reports to the Town detailing

such progress;

Assist the Town in ensuring that the contractor or subcontractors of the Parking
Deck do not substantially deviate from the Plans and Specifications unless such
deviation has been approved by the Town and Redeveloper;

To review insurance maintained by the contractors or subcontractors for the
Parking Deck to ensure compliance with all Applicable Laws, requirements and
Project documents;

Ensure that the contractor and subcontractors for the Parking Deck including,
without limitation, suppliers of FF&E, provide warranties to the Town that are
not less than industry standards;

Evaluate proposed change orders, identify defective work, process applications
for payment and make recommendations with respect thereto and otherwise
assess the contractors and subcontractors performance;

Identify punch list items and coordinate completion of such items; and
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5.6

5.7

5.8

5.10

M) Coordinate the work of the contractor and subcontractors with (i) the work and/or
requirements of all utility providers and (ii) the construction of the Street

Improvements.

1)) During the construction of the Parking Deck periodically update the Project Cost
Analysis for the Parking Deck.

Architect's Agreement. The Redeveloper shall cause any architects agreement and/or

" consulting contract with regard to the design of the Parking Deck to (i) contain a right to

terminate for convenience without penalty or premium and (ii) provide that the Town
shall own all design rights for the Parking Deck . Any architect's agreement or
consulting contract shall also provide that the Town is an intended third party beneficiary
thereof, and the owner shall have the right to enforce the duties of such architect or
consultant in the event of default under this Agreement or a failure to perform by the
Redeveloper and/or its successors and assigns. The Redeveloper shall provide to the
Town, promptly upon receipt, copies of any notices from or to any architect or consultant
of any alleged non-performance, breach or defauit by the Redeveloper or such architect
or consultant under the architects or consultants agreement.

Town’s Approval of Design. The Town shall have final approval on the design of the
Parking Deck and all Construction Plans including the materials to be utilized by the
Redeveloper. The Town shall also have final approval on all changes in the form of
change orders or otherwise to the Construction Plans, or changes in any other matter over
which the Town has the power to approve.

Cost of Parking Deck. During the preparation of the Construction Plans for the Parking
Deck, subject to the approval of the Town as to the terms, conditions and price, the
Redeveloper shall arrange for a guaranteed maximum price contract for the construction
of the Parking Deck with the contractor for the construction of the Hotel provided,
however, that if the Town does not approve such terms, conditions and price, the Town
may elect to provide for the construction of the Parking Deck through competitive bids or
such other methods as it may choose.

Hotel and Conference Center User Parking Rights. Town, in consideration of the
covenants, agreements and undertakings of Redeveloper as herein set forth, does grant
unto Redeveloper the right and privilege to use the Parking Spaces during the Parking
Term subject to the terms and conditions set forth in this Agreement -

Parking Term. The Parking Term of this Agreement is for sixty (60) years beginning on
the Parking Commencement Date and ending on the Parking Expiration Date.

'As Is' Condition. The Parking Spaces are being provided "as is" "and "with all faults,"
and Town makes no warranty of any kind, express or implied, with respect to the Parking
Spaces. Without limiting the generality of the preceding sentence, it is expressly agreed
that Town makes no warranty as to the marketability, habitability or fitness for any
particular purpose of the Parking Spaces.

Payment of Impositions. While the Town and the Redeveloper do not anticipate that
there will be any, Redeveloper shall pay all Impositions, if any, assessed, levied, charged,
or imposed upon or against, the Parking Deck and any improvements constructed thereon
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during the Term of this Agreement as a result of Redeveloper’s use of the Parking
Spaces. Such Impositions shall be the sole and exclusive obligation of Redeveloper.
Redeveloper may, in good faith, at its own expense (and in its own name as Redeveloper
may determine appropriate), contest any such Impositions. Town shall use reasonable
efforts to cooperate with Redeveloper in contesting any such Impositions; provided,
however, that Town shall not be required to incur any expense in connection therewith
and Town shall not in any way become liable for the payment of any such Impositions or
be held responsible for the outcome of any contest Impositions undertaken by
Redeveloper.

Failure to Pay Impositions. If Redeveloper shall fail to pay any Impositions for which it
is liable before the same becomes delinquent, or fails to notify Town of its intention to
contest the same prior to such delinquency, or fails to pay any contested Impositions
before the property is threatened with foreclosure or similar proceedings, Town, at
Town’s election, may (but shall not be obligated to) pay such Impositions with any
interest and penalties due thereon, and the amount paid by Town shall be repayable by
Redeveloper on demand, together with interest thereon at the Maximum Rate from the
date of such payment until repaid. Thereafter, in addition to all other remedies of Town,
Town may require that Redeveloper pay to Town, on a monthly basis, one-twelfth (1/12)
of the Impositions, as estimated by Town, becoming due during each calendar year. Any
such additional payment shall be due monthly on the first day of each month and shall be
held in escrow by Town.

Limitations on Use. Town shall provide the Parking Spaces on the public levels of the

Parking Deck. Hotel guests and employees shall be provided with "in" and “out"
privileges. The Town may charge all others, such charges as the Town determines from
time to time (unless the Hotel with the consent of the Town collects such charges and
fees for the Town). Vehicles may only be parked im designated Parking Spaces within the
Parking Deck. The Town may by appropriate security measures exclude use by the
employees, guests and invitees of the Hotel and Conference Center from portions of the
Parking Deck not subject to this-Agreement. Town may also deny access to the Parking
Deck by appropriate security measures to exclude use by members of the general public.

Compliance with Restrictions and Laws. Redeveloper shall be responsible for using the
Parking Deck in compliance with this Agreement and any applicable provisions of the
Related Agreements. Redeveloper shall, at Redeveloper’s sole expense, (a) comply with
Applicable Law having jurisdiction over the Project as defined in the Agreement, (b)
comply with any directive, order or citation made pursuant to law by any public officer
requiring abatement of any nuisance or which imposes upon Town or Redeveloper any
duty or obligation arising from Redeveloper’s use of the Parking Deck, or required by
reason of a breach of any of Redeveloper’s obligations hereunder or by or through other
fault of Redeveloper, (c) comply with all insurance requirements applicable to the
Parking Deck, and (d) indemnify and hold Town harmless from any loss, cost, claim or
expense which Town incurs or suffers by reason of Redeveloper’s failure to comply with
its obligations under clauses (a), (b), (c) or (d) above. If Redeveloper receives notice of
any such directive, order citation or of any violation of any law, order, ordinance,
regulation or any insurance requirements, Redeveloper shall promptly notify Town in
writing of such alleged violation and fumish Town with a copy of such notice.
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5.16

5.17

5.18

5.19

5.20

Unauthorized Use. Redeveloper shall use its best efforts to prevent unauthorized usage
of the Parking Deck. Redeveloper and Town shall cooperate to prevent unauthorized
usage of the Parking Deck through a security system to be mutually developed and
agreed upon by designated representatives of the parties.

Employee Permits. Town shall issue permits or other appropriate devices to the
designated employees of the Hotel which shall permit access to the Parking Deck.
Redeveloper and the Town shall mutually agree as to which of the employees is to be
permitted to use the Parking Spaces.

Valet Parking. Redeveloper shall, subject to required Parking Spaces for disabled
persons, be entitled to not more than sixty (60) designated valet parking services on the
first floor of the Parking Deck for Hotel guests. Any Parking Spaces used for valet
parking shall be deducted from Redeveloper’s allocated Parking Spaces.

Use Nonexclusive. Redeveloper’s use of the Parking Deck is nonexclusive. Except as
provided in Section 5.15 above, nothing in this Agreement shall grant Redeveloper the
right to have any Parking Spaces marked or reserved exclusively for Hotel or Conference
Center guests or employee parking. Any such reservation or dedication of vehicular
Parking Spaces shall require the prior written consent of the Town.

Parking Fees and Reports. Redeveloper may charge Hotel and Conference Center
guests for the use of the Parking Spaces or valet Parking Spaces in the Parking Deck.
Redeveloper shall provide Town with written reports of Hotel and Conference Center
guests and employee Parking Deck usage in a format reasonably satisfactory to the Town,
and such other reports or other information relating to vehicular parking by Hotel and
Conference Center guests and employees including any fees charged and collected by the
Hotel for parking services. Such reports shall be provided on a monthly basis and cover
the parking usage during the previous calendar month period.

Parking Space Commitment. Town in connection with the conduct of special events
sponsored or approved by the Town has the right to require Redeveloper, subject to
availability, to provide up to sixty-five (65%) percent of the available Parking Spaces as
determined by the Hotel Manager fourteen (14) days in advance of special event for the
exclusive use by the organizers, paftrons, licensees, invitees and guests of Town
connected with or participating in or attending such special event on each day that an
event is being conducting at the Conference Center, or in Downtown Normal or the
Normal Theater including days for any set up or break down required in connection with
the special event (the "Parking Space Commitment"). In order to exercise its right to
enforce the Parking Space Commitment, Town shall deliver to Redeveloper written
notice of its intent to enforce the Parking Space Commitment, at least fourteen (14) days
prior to the special event. Such written notice shall specify the date(s) on which the
Parking Spaces shall be subject to the Parking Space Commitment and the number of
vehicular spaces required.

Town Regulations. Except as specifically provided in this Agreement, use of the Parking
Deck by Hotel guests and employees shall be subject to all procedures, rules, regulations,
and enforcement practices of the Town for the Parking Deck. Such rules, regulations and
enforcement practices are subject to change at the Town’s sole and absolute discretion.
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Town shall provide Redeveloper with advance notice of changes and such procedures,
rules, regulations and enforcement practices which relate to use of the Parking Deck.

Town Use of Redeveloper’s Unused Parking Spaces. Redeveloper agrees to forecast
the anticipated use of its allocated Parking Spaces on a weekly basis and provide the
Town with a daily written schedule one calendar week in advance, of any unused portion
of Redeveloper’s allocated Parking Spaces which may be used by the Town for public fee
parking in the Parking Deck. ‘

Improvements to the Parking Deck. The Town shall be responsible, at the Town’s sole
cost and expense, shall be responsible for all alterations, additions, improvements or
changes to the Parking Deck. It is understood and agreed by the parties that all
improvements, alterations, or changes to the Parking Deck shall become the property of
Town.

Maintenance of Parking Deck. Town, at Town’s cost and expense, shall at all times
during the Term of this Agreement maintain and repair the Parking Deck.

Prohibition of Liens. Redeveloper shall not suffer or permit any mechanics’ liens or
other liens to be filed against the Parking Deck by reason of any work, order, service or
material supplied or claimed to have been supplied to Redeveloper. If any such
mechanics’ liens or materialmens’ liens shall be recorded against the Parking Deck, or
any improvements thereof, Redeveloper shall cause the same to be removed.

Required Insurance. Throughout the Term, Redeveloper shall, at Redeveloper’s
expense, maintain comprehensive general liability insurance for bodily injury, death or
property damage, insuring Redeveloper and naming Town as an additional insured,
against all claims, demands, or actions relating to the use of the Parking Deck on an
occurrence basis, issued by and binding upon a solvent insurance company licensed to do
business in Illinois, with limits of not less than One Million ($1,000,000) Dollars with
respect to injury or death to a single person; not less than Five Million ($5,000,000)
Dollars with respect to any one occurrence and not less than One Million ($1,000,000)
Dollars for property damage or destruction. In addition to other remedies provided in this
Agreement, if Redeveloper fails to maintain the insurance required by this Section, Town
may, but is not obligated to, obtain such insurance and Redeveloper shall pay to Town
upon demand as additional rental the premium cost thereof plus interest at the Maximum
Rate from the date of payment by Town until repaid by Redeveloper. The insurance
policy or policies must name both Redeveloper and Town as Named Insured.

Evidence of Insurance. Prior to thc commencement date of this Agreement,
Redeveloper shall furnish to Town evidence of insurance in some manner acceptable to
Town, showing that Redevcloper is in compliance with the insurance coverage
requirements of this Article V and indicating the exclusions from coverage, if any. Any
insurance company providing insurance required hereunder shall notify Town at least
thirty (30) days prior to cancellation or material change in any such insurance. All
insurance required by this Section shall be primary and noncontributing with any
insurance that may be carried by Town. Town reserves the right, from time to time
throughout the Term to increase the minimum insurance limits set out above to ensure
that adequate insurance is being maintained.
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Indemnification for Use of Parking Spaces. The Town shall not be liable for any loss,
damage, or injury of any kind or character to any person or property arising from any
occurrence on the or within the Parking Deck. Redeveloper hereby waives all claims
against Town for damage to any property or injury to, or death of, any person in, upon or
about the Parking Deck arising at any time and from any cause (including specifically
without limitation, the negligence of the Town) other than solely by reason of the gross
negligence or willful misconduct of Town. Redeveloper for itself and its agents,
employees, representatives, contractors, licensees, concessionaires, invitees, successors
and assigns, expressly assumes all risks of injury or damage to person or property, either
proximate or remote resulting from condition of the Parking Deck or any part thereof. In
addition to the indemmity contained in Section 11.1 below and not in lieu thereof,
Redeveloper agrees to indemnify and save harmless the Town and its agents, servants,
officers and employees (collectively "Indemmitees”) from and against any and all
liabilities, damages, claims, suits, costs (including court costs, attorneys fees and costs of
investigation) and actions of any kind arising or alleged to arise by reason of injury to or
death of any person or damage to or loss of property occurring on, in or about the
Parking Deck or by reason of any other claim whatsoever of any person occasioned or
alleged to be occasioned by act or omission on the part of the Redeveloper or any officer,
director, servant, agent, employee, representative, contractor, subcontractor, licensee,
concessionaire, invitee, successor and assign, or by any Breach, violation or non
performance of any covenant of Redeveloper under this Agreement, whether such
liability, claims, suits, costs, injuries, deaths or damages arise from or are attributed to the
concurrent negligence of any Indemnitee if any action or proceeding shall be brought by
or against any Indemnitee in connection with any such liability or claim, Redeveloper on
notice from Town, shall defend such action or proceeding at Redeveloper’s expense, by
or through attorneys reasonably satisfactory to the Town. The Provisions of this Section
shall apply to all activities of the Redeveloper with respect to the Parking deck, whether
occurring before or after execution of this Agreement. Redeveloper obligations under this
Section shall not be limited to the limits of coverage of insurance maintained or required
to be maintained by Redeveloper under this Agreement. This provision shall survive the
termination of this Agreement.

Damage to Premises. If, during the Parking Term, the Parking Deck situated on the
Premises is wholly or partially destroyed or damaged by fire, or any other casualty
whatsoever (collectively called a "Casualty"), Town may but is not required to repair,
replace, restore and reconstruct the Parking Deck in a good and workmanlike manner.

Total Taking, If all or substantially all of the Hotel, Conference Center and/or the
Parking Deck is taken under power of eminent domain (which term as used in this
Agreement shall include any conveyance in avoidance or settlement of condemmation or
eminent domain proceedings) or other similar proceeding, then the Parking Term shall
terminate as of the date of taking of possession by the condemmning authority.

Partial Taking. Town and Redeveloper agree that if less than all or substantially all of
the Hotel, Conference Center and/or the Parking Deck is taken under power of eminent
domain or other similar proceeding, then Parking Term shall nevertheless continue in
effect as to the remainder of the Hotel and Conference Center and/or the Parking Deck as
the case may be; provided, however, that if Town and Redeveloper both agree within
thirty (30) days following the taking that so much of the Hotel, Conference Center and/or
the Parking Deck as the case may be has been taken or condemmed as to make it
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economically unsound to attempt to use the remainder thereof for the conduct of
Redeveloper’s business thereon, then Parking Term shall terminate upon possession of
such portion of the Hotel, Conference Center and/or the Parking Deck as the case may be
by the condemning authority.

Award. All sums awarded or agreed upon between Town and the condemning authority
for the taking of the interest of Town or Redeveloper in the Parking Deck, whether as

damages or as compensation, will be the property of Town.

Cessation of Hotel Operations — Parking Termination. If the Hotel ceases operation
as an upscale hotel as herein defined (excluding temporary periods for repair and
renovation) or the Conference Center Lease has terminated, the Parking Term shall
terminate and all rights to the use of the Parking Spaces by the Redeveloper pursuant to
this Agreement shall cease.

ARTICLE VI: ACQUISITION OF REAL PROPERTY AND CONVEYANCE OF THE HOTEL

SITE

6.1

6.2

6.3

6.4

Acquisition of Real Property. The Town shall utilize its best efforts to acquire the Real
Property through all lawful means, prior to May 15, 2005.

Conveyance of Hotel Site. On the Closing Date, the Town shall convey to the
Redeveloper for the sum of One ($1) Dollar and other valuable consideration, subject to
all of the terms and conditions of this Agreement, the Hotel Site by special warranty
deed, free and clear of all liens and encumbrances, and not subject to any easements,
covenants, restrictions, dedications or rights-of-way, materially affecting title to the Hotel
Site or use of the Hotel Site except as agreed between the Town and the Redeveloper or
otherwise agreed to in writing by the Redeveloper. The Town shall convey the Public
Rights-of-Way within the Hotel Site by the adoption of a vacation ordinance.

Buildable Site. The Town agrees to deliver the Hotel Site in Buildable Condition to the
Redeveloper. The Town also agrees that it will bring the Conference Center Site and the
Parking Deck Site into Buildable Condition prior to the commencement of construction
of the Project.

Title Commitment and Survey.

64.1 Title Commitment and Policy. The Town, at the Town's sole cost and expense,
shall, within thirty (30) days after acquisition of the Real Property provide to the
Redeveloper a title commitment (the "Title Commitment") for the Hotel Site, an
ALTA Form B Town's Title Insurance Policy (the "Title Policy”), issued by
Chicago Title Insurance Company (the "Title Insurer”). At Closing, the Town
shall cause the Title Insurer to issue the Title Policy in the amount of One
Million ($1,000,000) Dollars showing merchantable record title to the Hotel Site
to be in the Town (in accordance with the Title Commitment provided for in this
Section 6.5.1), subject only to the Permitted Objections.

(@) Objections to Title of Record. Within seven (7) days after the
Redeveloper's receipt of the aforesaid Title Commitment and the Survey
set forth in Section 6.4.2 below, the Redeveloper shall furnish to the
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Town written notification of any objections to or defects in title of record
set forth in the Title Commitment. If the Redeveloper fails to give said
notice within said seven (7) day period, the Redeveloper shall be deemed
to have accepted all matters then affecting title to the Real Property set
forth in the Title Commitment. If the Redeveloper does give said notice,
the Redeveloper shall be deemed to have accepted all matters set forth in
the Title Commitment not set forth in the notice. After receipt of said
notice, the Town shall have the right, at its election, to endeavor to cure
such objections to or defects in title set forth therein and shall notify the
Redeveloper of such election within five (5) days. If the Town does elect
to endeavor to cure such objections to or defects in title, it shall promptly
commence and diligently pursue efforts to cure such objections.

®) Failure to Cure Objections. In the event the Town fails to cure the
Redeveloper's objections to or defects in title within twenty (20) days of
receiving notice of such objections to or defects in title, or if the Town
shall determine that its efforts to cure will not be successful, the
Redeveloper may either (i) waive such title objections to or defects in
title and proceed with closing hereunder or (ii) terminate this Agreement.
In the event of termination, the parties shall have no further rights or
liabilities under this Agreement.

6.4.2 Survey. The Town shall, within sixty (60) days after the identification of the
exact parameters of the Project Site, furnish the Redeveloper a current ALTA
survey of the Project Site identifying the Hotel Site, Conference Center Site and
Parking Deck Site, certified by a professional surveyor licensed by the State of
Hlinois and certified to the Title Insurer (and other parties designated by the
Redeveloper).

Closing. The purchase of the Hotel Site shall be consummated as follows:

6.5.1 Closing Date. The closing (the "Closing") shall be on a date agreed to by the
Town and the Redeveloper (the "Closing Date").

6.52 The Town's Deliveries. At Closing, the Town shall deliver to the Redeveloper
the following:

(a) Deed. An executed special warranty deed to the Hotel Site or a portion
thereof, as set forth in Section 6.2 hereof.

(b) Title Policy. The title policy for the Hotel Site as provided for in
Section 6.4 hereof.

6.53 The Redeveloper's Deliveries. At or prior to Closing, the Redeveloper shall
deliver to the Town the following:

(@) Insurance. Proof that policies of insurance of the types and coverages
specified in Section 2.15 hereof have been obtained and are in force;
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Plans. Plans and Specifications for the Project previously approved by
the Town in accordance with Article II hereof;

Construction Contracts. Executed construction contracts (with
contractors reasonably acceptable to the Town) covering the construction
of the Project;

Declaration of Covenants, Uses and Restrictions. Declarations of
Covenants, Uses and Restrictions in the form attached hereto as Exhibit 3
executed by the Redeveloper;

Notice to Proceed. A notice to proceed to the general contractor of the
Project (the "Notice to Proceed");

Hotel Financing. Evidence of equity and/or debt financing for the Hotel
thereof in an amount sufficient to complete the Hotel,

Closing Date Certificate. A certificate executed by the Redeveloper to
the effect that on and as of the Closing Date:

) All representations and warranties made by the Redeveloper in
this Agreement and all schedules, documents, certificates or
exhibits given to the Town pursuant to this Agreement are true
correct in all material respects; and

(9)) All of the covenants and obligations to be performed on the part
of the Redeveloper under this Agreement as of the Closing Date
have been timely and properly performed; and

Approvals. A certificate by the Redeveloper that all approvals
necessary to close the acquisition of the Hotel Site have been obtained
including approval of this Agreement.

Joint Deliveries. At Closing, the Town and the Redeveloper shall jointly deliver

to each other the following:

(@ Closing Statement. An agreed upon executed closing statement;

®) Transfer Tax Filings. Executed documents complying with the
provisions of all federal, state, county and local law applicable to the
determination of transfer taxes; and

{c) Lease. An executed copy of the Lease.

Possession. Sole and exclusive possession of the Hotel Site shall be delivered to
the Redeveloper on the Closing Date.

Property Taxes. All rea] property taxes with respect to the Hotel Site and the
Conference Center Site for the period up to and including the Closing Date shall
be the responsibility of the Town. All real property taxes with respect to the
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Hotel Site and the Conference Center Site for the period commencing on the
Closing Date shall be the responsibility of the Redeveloper.

6.5.7 Closing Costs. The Town shall pay the following costs: the Town's attorneys'
fees, survey costs, the insurance premium for the title policy, any transfer taxes
or sales taxes and the cost of documentary stamps. The Redeveloper shall pay
the following costs: the Redeveloper's attorneys’ fees and fees for recording the
deed.

65.8 Brokerage Commissions. The Town represents to the Redeveloper that no real
estate broker has been engaged by the Town with regard to this transaction. The
Redeveloper represents to the Town that no real estate broker has been engaged
by the Redeveloper with regard to this transaction. [Each party (the
"Indemmifying Party") agrees to indemmify and hold the other harmless against
any brokerage commissions due to any real estate broker claiming to have been
engaged by the Indermmifying Party with regard to this transaction.

ARTICLE VI: DISBURSEMENT OF BOND PROCEEDS

7.1

7.2

13

74

Bond Proceeds for the Construction of Conference Center and Parking Deck.
Subject to the terms and conditions of this Agreement, the Town intends to issue Bonds,
the proceeds of which shall be utilized for the construction of the Conference Center and
the Parking Deck.

Creation of Construction Funds. Prior to the commencement of construction of the
Conference Center and the Parking Deck, the Town shall deposit the amounts necessary
for the construction of the Conference Center and the Parking Deck from the proceeds
from the sale of the Bonds in respective construction funds from which disbursements
shall be made to pay the Draw Requests in regard to the construction of the Conference
Center and the Parking Deck

Draw Requests. Upon the submission of a Draw Request to the Town from the
Redeveloper, the Town pursuant to the terms and conditions of the Bond Documents and
this Agreement shall pay directly to the contractor, supplier or vendor of the Redeveloper
or any payee designated by the Redeveloper (except to the Redeveloper itself, or any
other entities or individuals related directly or indirectly to the Redeveloper) for the costs
connected with the construction of the Conference Center and/or the Parking Deck.

Conditions Precedent to Disbursement. Prior to the initial Draw Request pursuant to
Section 7.3 above, unless waived by the Town in writing, the Redeveloper shall furnish
to the Town or the Town's designee the following, all to be satisfactory in both form and
substance to the Town, which shall be conditions precedent to the disbursement of funds
from the Bond Construction Funds established pursuant to Section 7.2 above:

(@) Final approval of the Plans and Specifications for the Project;
(b) Organizational documents and filings for the Redeveloper and all resolution

necessary to cffect the obligations of the Redeveloper pursuant to this
Agreement;
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7.5

(c) Satisfactory proof that policies of insurance of the types and coverages specified
in Section 2.15 above have been obtained and are in force;

@ A Project Cost Analysis showing all projected costs incidental to the completion
of the Project;

(e) Contracts and subcontracts covering the construction of the Project, to be
approved by the Town;

® Labor, material, performance and payment bonds issued by a company
acceptable to the Town for any contractor, subcontractor or subcontractors with
the Town named as a dual obligee or in lieu thereof a guarantee of performance
of said contractors and subcontractors by the Redeveloper in such form as to be
acceptable to the Town in its sole discretion;

(® Internal Revenue Service taxpayer identification number for the Redeveloper;

(h) Such other documents, resolutions and other items reasonably required by the
Town and its counsel;

@ Evidence that the Redeveloper has sufficient funds to complete construction of
the Hotel;

G) The opinion of counsel for the Redeveloper, reasonable in form and content,
relating to those matters set forth in Sections 15.1 through 15.4 below, and such
other matters related to the Project, as the Town reasonably determines; and

&) Current financial statements concerning the Redeveloper.

Interest on Bond Construction Funds. Redeveloper consents and agrees that it has no
claim or entitlement to any interest earned on unused funds in the Bond Construction
Funds and that such interest may be transferred by the Town from the Bond Construction
Funds at the Town's direction.

ARTICLE VII: CONDITIONS PRECEDENT TO TOWN OBLIGATIONS AND ONGOING

BENEFITS -

8.1

Conditions Precedent to Transaction. The Town's obligations under this Agreement
shall be subject to the Redeveloper’s compliance with the Act and with its obligations
pursuant to this Agreement. '

ARTICLE IX: THE HOTEL — OPERATIONS AND COSTS OF COMPLETION

9.1

Operation and Maintenance of the Hotel. The Redeveloper for itself and its successors
and assigns covenants that it will maintain the Hotel in good condition (reasonable wear
and tear excepted) during the term of this Agreement. The Redeveloper shall operate the
Hotel in a professional manner that meets Franchisor Requirements, including the
establishment and funding of a reserve for the replacement of FF&E that equals or
exceeds industry standards for hotels of this type if required by the Franchisor or in the
case of a successor and/or assign if such successor and/or assign does not have the same
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9.2

93

demonstrated financial capacity as the Redeveloper, and will do all things reasonably
necessary to operate the Hotel in substantial compliance with Applicable Law.

Minimum Cost of the Hotel. The Redeveloper covenants and agrees that the Cost of the
Hotel shall be not less than Thirty Million ($30,000,000) Dollars.

Final Project Cost Analysis for the Hotel. Upon completion of the Hotel and the
issuance of the Certificate of Occupancy by the Town, the Redeveloper shall submit to
the Town the Final Project Cost Analysis for the Hotel. The Town, upon reasonable
notice to the Redeveloper, may request copies of the underlying documentation and the
records of the Redeveloper that support the information contained in the Final Project

Cost Analysis.

ARTICLE X: REDEVELOPER COVENANTS AND RESTRICTIONS

10.1

10.2

103

104

Project Subject to Redevelopment Plan and Agreement. The Redeveloper agrees to
comply with the terms and conditions of this Agreement and to use its best efforts to
construct the Project subject to the terms, covenants, building and use restrictions, and
other conditions in the Redevelopment Plan and this Agreement.

Non-discrimination. The Redeveloper shall not discriminate in violation of anmy
applicable federal, state or local laws or regulations upon the basis of race, color, religion,
sex, age, or national origin or other applicable factors in the sale, lease or rental, or in the
use or occupancy of the Project or any part thereof.

Property Taxes. The Redeveloper covenants that in the event it applies for, seeks, or
authorizes any exemption from the imposition of general real property taxes on the Hotel
Site, or any portion thereof the Redeveloper shall give the Town thirty (30) days prior
written notice thereof, Also, nothing herein shall be construed so as to prevent the
Redeveloper from otherwise contesting the assessment or collection of any real property
taxes under procedures set forth in the laws of the State of Illinois or any political
subdivision thereof, provided that the Redeveloper gives the Town fifteen (15) days prior
written notice of its intent to contest the assessment or collection of real property taxes;
provided, however, that the Redeveloper covenants and agrees that nothing contained
herein shall relieve the Redeveloper from complying with all laws, rules and regulations
of the State of Illinois and any political subdivision thereof pertaining to the levy and
collection of said general real estate taxes. This Section 10.3 shall be an obligation of the
Redeveloper (or assignee of the Redeveloper or subsequent Owner of the Hotel or Hotel
Site or any portion thereof, as the case may be) only during the period that the
Redeveloper (or assignee of the Redeveloper or subsequent Owner of the Hotel or Hotel
Site or any portion thereof, as the case may be) owns a direct or indirect interest in the
Hotel or Hotel Site or any portion thereof.

Duration of Covenants. It is intended and agreed that the covenants provided in
Sections 10.1 and 10.3 of this Agreement shall remain in effect until the earlier of (i)
termination of the Redevelopment Plan, or (ii) December 31, 2026 and that the covenants
provided in Section 10.2 herecof shall remain effective without any time limitation;
provided, that all such covenants shall be binding on the Redeveloper only for such
period as the Redeveloper maintains a direct interest in the Project Site or the Project or
part thereof (excluding, for example, an interest therein solely as a creditor or
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10.7

ARTICLE XI:

111

mortgagee), and only with respect to such direct interest in the Project Site or the Project
or part thereof.

Covenants Running with the Land. Subject to Section 10.4, it is intended and agreed
that the covenants set forth in Sections 10.1 through 10.3 above shall be covenants
running with the land and that they shall in any event be binding to the fullest extent
permitted by law and equity, for the benefit and in favor of and enforceable by the Town,
and with regard to Section 10.2 hereof, the Town, the State of Illinois and the United

States of America.

Covenants Binding for the Benefit of Town. Subject to Section 10.4, it is also intended
and agreed that the foregoing covenants set forth in Sections 10.1 through 10.3 above
shall © iy event, and without regard to technical classification or designation as legal or
otherwise, be, to the fullest extent permitted by law and equity, binding for the benefit of
the Town and enforceable by the Town, the State of Ilinois and the United States of
America as provided in Section 10.5.

Forms of Covenants and Restrictions. Certain of the covenants, uses and restrictions
referred to in this Article X shall substantially be in the form of the Declaration of
Covenants, Uses and Restrictions attached hereto and made a part hereof as Exhibit 3,
which shall be executed and recorded with the McLean County Recorder of Deeds on or
before the date that the Redeveloper commences construction of the Hotel.

INDEMNIFICATION

The Redeveloper’s Indemnification of the Town. So long as the Redeveloper
maintains a direct interest in the Hotel or Lease or any part thereof (excluding, for
example, an interest therein solely as a creditor or mortgagee), the Redeveloper agrees to
indemnify and save the Town and its officers, agents, employees and attorneys harmiess
against all claims by or on behalf of any person, firm or corporation arising from (i) the
Redeveloper's operation or management of the Hotel or Conference Center, or from any
work or thing done by the Redeveloper on the Project Site, or any work or activity of the
Redeveloper connected to the construction of the Project; (ii) any breach or default on the
part of the Redeveloper in the performance of any of its obligations under or in respect of
this Agreement; (iii) any act of negligence or willful or wanton misconduct of the
Redeveloper or any of its agents, contractors, servants or employees; (iv) any violation by
the Redeveloper of any easements, conditions, restrictions, building regulations, zoning
ordinances, Environmental Laws or land use regulations affecting the Project Site or the
Project; (v) any violation of Applicable Law or (vi) any violation by the Redeveloper of
state or federal securities law in connection with the offer and sale of interests in the
Redeveloper, its affiliates or any part of the Project. The Redeveloper agrees to
indemmify and save the Town harmless from and against all costs and expenses incurred
in or in connection with any such claim arising as aforesaid or in connection with any
action or proceeding brought thereon. In case any such claim shall be made or action
brought based upon any such claim in respect of which indemnity may be sought against
the Redeveloper, upon receipt of notice in writing from the Town setting forth the
particulars of such claim or action, the Redeveloper shall assume the defense thereof
including the employment of counsel and the payment of all costs and expenses. The
Town shall have the right to employ separate counsel in any such action and to
participate in the defense thereof, but the fees and expenses of such counsel shall be at
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the expense of the Town. It is agreed and understood that the aforesaid indenmities in
this Article XI shall be binding on the Redeveloper only for such period as the
Redeveloper maintains a direct interest in the Hotel or Lease or part thereof (excluding,
for example, a direct interest therein solely as a creditor or mortgagee), and only with
respect to such direct interest in the Project or Project Site or part thereof, provided, not
withstanding the foregoing, the Redeveloper shall not be liable to indemmify and hold the
Town harmless from any portion of any such loss, liability, cost or expense which results
from the negligence or willful misconduct of the Town, its officials, agents, or
employees.

11.2 Town Indemnification of the Redeveloper. To the extent not prohibited by law, the
Town of Normal, so long as the Redeveloper maintains a direct interest in the Hotel or
Lease or any part thereof (excluding, for example, an interest therein solely as a creditor
or mortgagee), shall indemnify and hold harmless the Redeveloper arising from eny and
all claims, damages, costs, and expenses, including without limitation, attorney’s fees
caused by the Town of Normal or any of its agents, contractors, officials or employces
arising from: (i) any act of negligence or willful and wanton misconduct of the Town or
any of its agents, contractors, officials or employees; (ii) any breach or default on the part
of the Town in the performance of amy of its obligations under or in respect of this
Agreement; or (iii) any violation of Applicable Law. The Town agrees to indemnify and
save the Redeveloper harmless from and against all costs and expenses incurred in or in
connection with any such claim arising as aforesaid or in connection with any action or
proceeding brought thereon. In case any such claim shall be made or action brought
based upon any such claim in respect of which indemmnity may be sought against the
Town, upon receipt of notice in writing from the Redeveloper setting forth the particulars
of such claim or action, the Town shall assume the defense thereof including the
employment of counsel and the payment of all costs and expenses. The Redeveloper
shall have the right to employ separate counsel in any such action and to participate in the
defense thereof, but the fees and expenses of such counsel shall be at the expense of the
Redeveloper. Notwithstanding the foregoing, the Town of Normal retains any and all
defenses and immunities provided by the Local Governmental and Governmental
Employees Tort Immunity Act, 745 ILCS 10/1/101 et seq. In addition, neither party
intends this paragraph to waive its rights to limited liability under the Illinois Worker’s
Compensation Act or Kofecki line of cases. Provided, further, not withstanding the
foregoing, the Town shall not be liable to indenmify and hold the Redeveloper harmless
from any portion of any such loss, liability, cost or expense which results from the
negligence or willful misconduct of the Redeveloper, its officials, agents, or employees.

ARTICLE XII: PROHIBITIONS AGAINST ASSIGNMENT AND TRANSFER

12.1  Prohibition Against Transfer of Hotel, Lease or Hotel Site Prior to Completion of
Construction. The Redeveloper represents and agrees that prior to the Substantial
Completion of construction of the Hotel and Conference Center as certified by the Town
! (in accordance with Sections 2.11 and 2.12 hereof) the following prohibitions and
‘ restrictions shall apply to the transfer of the Hotel, Lease or Hotel Site:
I

12.1.1 Prohibitions. Except only by way of security for a mortgage, deed of trust or
other facility only for the purpose of obtaining equity or debt financing necessary
to enable the Redeveloper to purchase the Hotel Site and construct the Hotel, the
Redeveloper has not made or created, and will not, prior to the Substantial
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12.2

and safeguard the purposes of the Redevelopment Plan and this
Agreement; and

(e The consideration payable for the transfer or assignment by the
transferee or assignee or on its behalf shall not exceed an amount
representing the actual cost (including carrying charges) to the
Redeveloper of the Hotel, Lease or Hotel Site (or allocable part) and the
purpose of this provision is to preclude assignment of this Agreement or
transfer of the Hotel, Lease or Hotel Site (or any parts thereof) for
pecuniary gain or profit prior to Substantial Completion of the Hotel,
Lease or Hotel Site and to provide that in the event any such assignment
or transfer is made (and is not cancelled), the Town shall be entitled to
increase the purchase price of the Hotel, Lease or Hotel Site to the
Redeveloper by the amount that the consideration payable for the
assignment or transfer is in excess of the amount that may be authorized
pursuant to this Section 12.1.2(¢) and such consideration shall, to the
extent it is in excess of the amount so authorized, belong to and forthwith
be paid to the Town at the same time as or prior to the transfer.

Transfer of Hotel, Lease or Hotel Site after Completion of Construction. After
Substantial Completion of the Project as certified by the Town (in accordance with
Sections 2.11 and 2.12 hereof), the Redeveloper (and any subsequent Owner of the Hotel,
and Assignee of the Conference Center Lease or any part thereof) may, pursuant to
Sections 12.2.1 and12.2.2 below, transfer its interest in the Hotel, this Agreement, and
the Conference Center Lease (or any portion thereof) by instrument in writing reasonably
satisfactory to the Town, and in a form recordable among the land records, pursuant to
which the transferee shall expressly assume all of the obligations of the Redeveloper
under this Agreement and the Conference Center Lease and agree to be subject to all the
conditions and restrictions to which the Redeveloper is subject (or, in the event that the

transfer is of or relates to part of the Hotel or the Conference Center Lease, such

obligations, conditions and restrictions to the extent that they relate to so such part).
Provided, that the fact that any transferee of, or any other successor in interest whatsoever
to, the Hotel or the Conference Center Lease , or any part thereof, shall not have
assumed such obligations or so agreed, shall not (unless and only to the extent otherwise
specifically provided in the Agreement or agreed to in writing by the Town) relieve or
except such transferee or successor of or from such obligations, agreements, conditions,
or restrictions, or deprive or limit the Town of or with respect to any rights or remedies or
controls with respect to the Hotel and the Conference Center Lease or the construction
thereof; it being the intent of this, together with other provisions of this Agreement, that
(to the fullest extent permitted by law and equity and excepting only in the manner and to
the extent specifically provided otherwise in this Agreement) no transfer of the Hotel,
Conference Center Lease or this Agreement or any part thereof, or any interest therein,
however consummated or occurring, and whether voluntary or involuntary, shall operate
legally or practically, to deprive or limit the Town of any rights or remedies or controls
regarding the Hotel, this Agreement and the Conference Center Leasc and the
construction thereof that the Town would have had, had there been no such transfer.

12.2.1 After the commencement Date of the Conference Center Lease and during its
Term no transfer or assignment shall be made by Redeveloper of the Hotel, this
Agreement and the Conference Center Lease without the prior written consent of
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12.4

12.5

12.6

Town which shall not be unreasonably withheld, and in no event shall it be
withheld if the proposed transferee or assignee is a competent hotel operator,
with experience in the operation of a conference center, currently managing at
least two (2) or more existing upscale full service hotels and having either (a) a
net consolidated fair market value, or (b) a net consolidated book value on its
most recent audited financial statement, of at least twenty million dollars
($20,000,000) (a "Permitted Assignee”) provided that the Permitted Assignee
must comply with the provisions of (ii) and (iii) in Section 12.2.2 below.

12.2.2 Notwithstanding anything contained herein to the contrary and omly after
construction of the Hotel and Conference Center is Substantially Completed,
with the prior written consent of Town which shall not be unreasonably withheld,
Redeveloper may assign its interest under this Agreement and the Conference
Center Lease to an institutional lender (2 "Permitted Lender Assignee") which
provides financing for, and takes a mortgage or deed of trust lien upon, the Hotel;
provided, however, that such Permitted Assignee must agree with Town in
writing that if the Permitted Assignee forecloses on the Hotel and/or the
Conference Center Lease, the Permitted Assignee will (i) concurrently therewith,
foreclose on Redeveloper’s interest under this Agreement; (ii) pay to Town any
amounts remaining unpaid under this Agreement and the Conference Center
Lease; and (iii) abide by the terms of this Agreement and the Conference Center
Lease (so long as same remain in effect).

Status of Assignee. Any assignee of the Redeveloper under the provisions hereof shall
be considered the "Redeveloper" for all purposes of this Agreement.

Assignment to Affiliated Entity. Nothing herein shall be construed to prevent the
Redeveloper from assigning its interest in this Agreement to an affiliated entity owned or
controlled by the Redeveloper provided that: (i) the Redeveloper provides forty-five (45)
days prior written notice of such assignment along with appropriate written
documentation to satisfy the requirements of this Section 12.4; (ii) such entity has the
financial capacity to perform the obligations of the Redeveloper pursuant to this
Agreement; (iii) such entity in writing assumes such obligations and conditions in
compliance with the terms and conditions set forth in Section 12.1.2 (a) through (d) of
this Agreement; and (iv) the Redeveloper submits to the Town at least fifteen (15)
business days before execution and delivery of such documents effecting such an
assignment the final execution form copies of such documents for the Town’s review and
commentary; provided, further, that such an assignment shall not relieve the Redeveloper
of its obligations pursuant to this Agreement.

No Release of Redeveloper. Any consent by the Town to any total or partial transfer of
the Hotel, Lease or Hotel Site shall not be deemed a release of the Redeveloper from any
of its obligations hereunder, or from any conditions or restrictions to which the
Redeveloper is subject, unless the Redeveloper is expressly released in writing by the
Town.

Opinion of Bond Counsel. Any transfer, sale, assignment, pledge, mortgage or other

disposition of the Hotel, the Conference Center Lease or this Agreement shall only be
made after obtaining the written opinion of Bond Counsel that such transfer, sale,
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assignment, pledge, mortgage or other disposition will not adversely affect the tax
exempt status of the interest on the Bonds.

ARTICLE XIII: DEFAULT AND REMEDIES

13.1

13.2

133

Events of Default. The following shall be events of default (the "Events of Default")
with respect to this Agreement:

13.1.1 If any material representation made by the Redeveloper or the Town in this
Agreement, or in any certificate, notice, demand or request made by the
Redeveloper or the Town in writing and delivered to the other party pursuant to
or in connection with any of said documents shall prove to be untrue or incorrect
in any material respect as of the date made; or

13.1.2 Breach by the Redeveloper or the Town of any material covenant, warranty or
obligation set forth in this Agreement.

Remedies Upon Default. In the case of an Event of Default by either party hereto or any
successors to such party, such party or successor shall, upon written notice from the other
party, take immediate action to cure or remedy such Event of Default within sixty (60)
days after receipt of such notice (or within a reasonable time if the Event of Default can
not be diligently cured within such sixty (60) day period). If, in such case action is not
taken, or not diligently pursued, or the Event of Default shall not be cured or remedied
within a reasonable time, the aggrieved party may institute such proceedings as may be
necessary or desirable in its opinion to cure or remedy such Event of Default, including
but not limited to, proceedings to compel specific performance by the party in default of
its obligations.

In case the Town or the Redeveloper shall have proceeded to enforce its rights under this
Agreement and such proceedings shall bave been discontinued or abandoned for any
reason or shall have been determined adversely to the party initiating such proceedings,
then and in every such case the Redeveloper and the Town shall be restored respectively
to their several positions and rights hereunder, and all rights, remedies and powers of the
Redeveloper and the Town shall continue as though no such proceedings had been taken.

Other Rights and Remedies of Town and Redeveloper: Delay in Performance
Waiver.

13.3.1 No Waiver by Delay. Any delay by the Town or the Redeveloper in instituting
or prosecuting any actions or proceedings or otherwise asserting their rights
under this Agreement shall not operate to act as a waiver of such rights or to
deprive them of or limit such rights in any way (it being the intent of this
provision that the Town or the Redeveloper should not be constrained so as to
avoid the risk of being deprived of or limited in the exercise of the remedies
provided in this Agreement because of concepts of waiver, laches or otherwise);
nor shall any waiver in fact made by the Town or the Redeveloper with respect to
any specific Event of Default by the Redeveloper or the Town under this
Agreement be considered or treated as a waiver of the rights of the Town or the
Redeveloper under this Section or with respect to any Event of Default under any
section in this Agreement or with respect to the particular Event of Default,
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except to the extent specifically waived in writing by the Town or the
Redeveloper.

Rights and Remedies Cumulative. The rights and remedies of the parties to
this Agreement (or their successors in interest) whether provided by law or by
this Agreement, shall be cumulative, and the exercise by either party of any one
or more of such remedies shall not preclude the exercise by it, at the time or
different times, of any other such remedies for the same Event of Default by the
other party. No waiver made by either such party with respect to the
performance, nor the manner or time thereof, or any obligation of the other party
or any condition to its own obligation under the Agreement shall be considered a
waiver of any rights of the party making the waiver with respect to the particular
obligation of the other party or condition to its own obligation beyond those
expressly waived in writing and to the extent thereof, or a waiver in any respect
in regard to any other rights of the party making the waiver or any other
obligations of the other party.

Delay in Performance. For the purposes of any of the provisions of this
Agreement except with regard to payment of real estate taxes as provided herein,
neither the Town, nor the Redeveloper, as the case may be, nor any successor in
interest, shall be considered in breach of, or in default of, its obligations with
respect to the beginning and completion of construction of the Project, in the
event of enforced delay in the performance of such obligation due to
unforeseeable causes beyond its control and without its fault or negligence,
including, but not restricted to acts of God, acts of the public enemy, acts of
federal, state or local government, acts of the federal or state judiciary, acts of the
other party, fires, floods, epidemics, quarantine restrictions, strikes, embargoes,
acts of nature, unusually severe weather or delays of subcontractors due to such
causes; it being the purposes and intent of this provision that in the event of the
occurrence of any such enforced delay, the time or times for performance of the
obligations of the Town or the Redeveloper with respect to the beginning and
completion of the construction of the Project, the Public Projects shall be
extended for the period of the enforced delay. Provided, that the party seeking
the benefit of the provisions of this Section, shall within thirty (30) days after the
beginning of any such enforced delay have first notified the other party thereof in
writing, of the cause or causes thereof, and requested an extension of the period
of enforced delay. Such extensions of schedule shall be agreed to in writing by
the parties hereto.

ARTICLE XIV: TERMINATION OF AGREEMENT

14.1

14.1.1

Termination by the Town. The Town has the right to terminate all or part of this
Agreement upon ten (10) days prior written notice to the Redeveloper as follows:

The Town may terminate this Agreement if:

(@ The Master Plan is not accepted within the required time frames pursuant
to Section 2.4 above; and

35




14.2

() Any Event of Default by the Redeveloper is not cured within the time
frame set forth in Article XIII above.

Termination by the Redeveloper. The Redeveloper has the right to terminate all or part
of this Agreement upon ten (10) days prior written notice to the Town as follows:

14.2.1 The Redeveloper may terminate this Agreement if any Event of Default by the
Town is not cured within the time frame set forth in Article XIII above.

ARTICLE XV: REPRESENTATIONS OF THE REDEVELOPER

The Redeveloper represents, warrants and agrees as the basis for the undertakings on its part
herein contained that:

15.1

15.2

153

154

15.5

15.6

15.7

Redeveloper. The Redeveloper comprises John Q. Hammons individually and the John
Q. Hammons Revocable Trust, located at 300 John Q Hammons Parkway, Suite 900,
Springfield, Missouri 65806 and is in good standing to do business in the State of llinois.

Authorization. The Redeveloper has power to enter into, and by proper action has been
duly authorized to execute, deliver and perform this Agreement.

Non-Conflict or Breach. Neither the execution and delivery of this Agreement, nor the
consummation of the transactions contemplated hereby, nor the fulfillment of ar
compliance with the terms and conditions of this Agreement, conflicts with or results in a
breach of any of the terms, conditions or provisions of any restriction, agreement or
instrument to which the Redeveloper is now a party or by which the Redeveloper is
bound.

Pending Lawsuits. There are no lawsuits either pending or threatened that would affect
the ability of the Redeveloper to proceed with the construction and development of the
Project on the Project Site. "

Location of Project. The Project will be located within the Project Site.

Conformance with Requirements. That the Plans and Specifications and construction
of the Project in accordance with the Plans and Specifications will in all respects conform
to and comply with Franchise Requirements and all covenants, conditions, restrictions,
zoning ordinances, environmental regulations and land use regulations affecting the
Project Site.

Construction Monitor. That it will cooperate and facilitate the activities of the
Construction Monitor and any other consultants retained by the Town with regard to the
design and construction of the Conference center and the Parking Deck.

ARTICLE XVI: REPRESENTATIONS OF THE TOWN

The Town represents, warrants and agrees as a basis for the undertakings on its part contained
herein that:
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16.4

Organization and Authorization. The Town is a mﬁnicipal corporation organized and
existing under the laws of the state of Illinois, and has the power to enter into and by
proper action has been duly authorized to execute, deliver and perform this Agreement.

Redevelopment Plan. The Redevelopment Plan (including the Redevelopment Projef:t
Area set forth therein) has been properly formed, adopted and approved by the Town in
accordance with Illinois law and is in full force and effect.

Non-Conflict or Breach. Neither the execution and delivery of this Agreement, nor the
consummation of the transactions contemplated hereby, nor the fulfillment of or
compliance with the terms and conditions of this Agreement, conflicts with or resultsina
breach of any of the terms, conditions or provisions of any restriction, agreement or
instrument to which the Town is now a party or by which the Town is bound.

Pending Lawsuits. There are no lawsuits either pending or threatened that would affect
the ability of the Town to perform this Agreement.

ARTICLE XVII: MORTGAGE FINANCING AND RIGHTS OF MORTGAGEES

17.1

17.2

Limitation Upon Encumbrance of Property. Prior to the Final Completion of the
Hotel and the Conference Center, as certified by the Town, neither the Redeveloper nor
any successor in interest to the Hotel and/or Conference Center Lease or any part thereof
shall engage in any financing or any other transaction creating a mortgage or other
encumbrances or lien upon the property, whether by express agreement or operation of
law, or suffer any encumbrance or lien to be made on or attached to the Hotel and/or the
leasehold interest in the Conference Center, except for the purposes of obtaining funds
necessary for the construction and development of the Hotel. Prior to the Final
Completion of the Hotel and Conference Center as certified by the Town, the
Redeveloper (or successor in interest) shall notify the Town in advance of any financing,
secured by a mortgage or other similar lien instrument, it proposes to enter into with
respect to the Hotel and the leaschold interest in the Conference Center, or any part
thereof, and in any event it shall promptly notify the Town of any encumbrance or lien
that has been created on or attached to the Hotel and/or the leasehold interest in the
Conference Center, whether by voluntary act of the Redeveloper or otherwise. In the
event the Redeveloper is in default under this Agreement, the right of the mortgagee to
cure the default is governed by Section 17.4 of this Article.

Mortgagee Not Obligated to Construct. Notwithstanding any of the provisions of this
Agreement, including, but not limited to those which are or intended to be covenants
running with the land, the holder of any mortgage (including any such holder who obtains
title to the Hotel or the Lease or any part thereof as a result of foreclosure proceedings, or
action in lieu thereof, but not including: (i) any other party who thereafter obtains title to
the Hotel or Lease or such part from or through such holder, or (ii) any other purchaser at
foreclosure sale other than the holder of the mortgage itself) shall in no way be obligated
by the provisions of this Agreement to construct ar complete the Project or to guarantee
such construction or completion; nor shall any covenant or any other provision in the
Deed be so construed to so obligate such holder; provided, that nothing in this Section or
any other Section or provision of this Agreement shall be deemed or construed to permit
or authorize any such holder to devote the Project or any part thereof to any uses, or to
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construct any improvements thereon, other than those uses or improvements provided or
permitted in the Redevelopment Plan.

Notices of Default. Whenever the Town shall deliver any notice of demand to the
Redeveloper with respect to any breach or default by the Redeveloper in its obligations or
covenants under the Agreement, the town shall at the same time forward a copy of such
notice or demand to each holder of any mortgage authorized by the Agreement at the last
address of such holder shown in the records of the Town.

Mortgagee's Option to Cure Defaults. After any breach or default referred to in
Section 17.3 hereof, each such holder shall (insofar as the rights of the Town are
concerned) have the right, at its option, to cure or remedy such breach or default (or such
breach or default to the extent that it relates to the part of the Hotel or leasehold interest
in the Conference Center covered by its mortgage) and to add the cost thereof to the
mortgage debt and the lien of its mortgage; provided, that if the breach or default is with
respect to any matter concerning the construction of the Project, nothing contained in this
Section or any other Section of this Agreement shall be deemed to permit or authorize
such holder, either before or after foreclosure or action in lieu thereof, to undertake or
continue the construction of the Project or financing relative thereto (beyond the extent
necessary to conserve or protect improvements or construction already made) without
first having expressly assumed the obligation to the Town, by written agreement
satisfactory to the Town, to complete, in the manner provided in this Agreement, the
Project or the part thereof to which the lien or title of such holder relates. Any such
holder who shall properly complete the Project or applicable part thereof shall be entitled,
upon written request made to the Town, a certification or certifications by the Town to
such effect in the manner provided in Section 2.11 of this Agreement, and any such
certificate shall, if so requested by such holder, mean and provide that nay remedies or
rights by the Town against said holder with respect to any default in or breach of this
Agreement by the Redeveloper or such successor, shall not apply to the part or parcel of
the Hotel or Conference Center to which such certification relates. Nothing contained in
this paragraph shall limit the remedies the Town has pursuant to other provisions of this
Agreement.

Town's Option to Pay Mortgage Debt or Purchase Property. Prior to Final
Completion of Hotel and/or the Conference Center as certified by the Town, and in any
case where subsequent to default or breach by the Redeveloper or successors in interest
under this Agreement or the Conference Center Lease, the holder of any mortgage on the
Project or any part thereof:

(a) has, but does not exercise, the option to construct or complete the Project or any
part thereof covered by its mortgage or to which it has obtained title, and such
failure to exercise said option continues for a period of sixty (60) days after the
holder has received notice or has been otherwise informed of the default or
breach; or

(®) undertakes construction of completion of the Project but does not complete such
construction within the period as agreed upon the Town and such holder (which
period shall in any event be at least as long as the period for such construction or
completion in the Agreement), and such default shall not have been cured within
sixty (60) days after written demand by the Town to do so; or
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© has initiated foreclosure proceedings pursuant with regard to any mortgage on the
Project or any part thereof

the Town shall (and every mortgage instrument made by the Redeveloper or successor in
interest shall so provide) have the option of paying to the holder the amount of the
mortgage debt and securing an assignment of the mortgage and the debt secured thereby,
on in the event ownership of the Project (or any part thereof) has vested in such holder by
way of foreclosure or action in lieu thereof, the Town shall be entitled, at its option, to a
conveyance of the Project or any part thereof (as the case may be) upon payment to such
holder of an amount equal to the sum of:

1. the mortgage debt at the time of foreclosure or action in lieu thereof (less
all appropriate credits, including but not limited to those resulting from
collection and application of rentals and other income received during
foreclosure proceedings);

2. all expenses with respect to the foreclosure;

3. the next expense if any (exclusive of general overhead), incurred by such
holder in and as a direct result of the subsequent management of the
Project;

4, the costs of any improvements made by such holder; and

s. an amount equivalent to the interest that would have accrued on the
aggregate of such amounts had all such amounts become part of the
mortgage debt and such debt has continued in existence.

Town's Option to Cure Mortgage Default. In the event of a default or breach
by the Redeveloper, or any successor in interest in or of any of its obligations
under, and to the holder, of any mortgage or other instrument creating an
encumbrance or lien upon the Hotel or Lease or any part thereof which
Redeveloper fails to timely cure, the Town may at its option cure such default or
breach by entering upon the Project making the necessary improvements, in
which case the Town shall be entitled, in addition to and without limitation upon
any other rights or remedies to which it shall be entitled by this Agreement,
operation of law, or otherwise, to reimburse from the Redeveloper or successor in
interest of all costs and expenses incurred by the Town in curing such default or
breach and to a lien upon the Project (or the part hereof to which the mortgage,
encumbrance, or lien relates) for such reimbursement; provided, that any such lien
shall be subject always to the lien (including any lien contemplated, because of
the advances yet to be made), of any existing mortgages on the Hotel and the
Lease authorized by the Agreement or the Lease.

ARTICLE XVII: MISCELLANEOUS

18.1

Authorized Representatives.
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18.1.1 Redeveloper. The Redeyeloper designates Steven E. Minton, Senior Vice
President, Architecture/Construction, John Q. Hammons Industries as an
authorized representative who, unless Applicable Law requires action by the
Trustee or the individual member of the Redeveloper, shall have the power and
authority to make or grant or do all things, requests, demands, approvals,
consents, agreements and other actions required or described in this Agreement
for and on bebalf of the Redeveloper, provided that the Redeveloper may, from
time to time, designate a substitute authorized representative by notifying the
Town in writing pursuant to Section 18.5 .

18.1.2 Town. The Town shall designate the City Manager as an authorized
representative, who, unless Applicable Law requires action by the corporate
authorities of the Town, shall have the power and authority to make or grant or
do all things, requests, demands, approvals, consents, agreements and other
actions required or described in this Agreement for and on behalf of the Town,
provided that the Town may, from time to time, designate a substitute authorized
representative by notifying the Redeveloper in writing pursuant to Section 18.5 .

Entire Agreement. The terms and conditions set forth in this Agreement and exhibits
attached hereto supersede all prior oral and written understandings and constitute the
entire agreement between the Town and the Redeveloper with respect to the subject
matter hereof.

Binding Upon Successors in Interest. This Agreement shall be binding upon all the
parties hereto and their respective heirs, successors, administrators, assigns or other
successors in interest.

Titles of Paragraphs. Titles of the several parts, paragraphs, sections or articles of this
Agreement are inserted for convenience of reference only, and shall be disregarded in

construing or interpreting any provision hereof.

Notices. Notices or demands hereunder shall be in writing and shall be served (a) by
personal delivery; or (b) by certified mail, return receipt requested to the Town at:

the Town Clerk,

Town Hall, 100 East Phoenix Ave.,
P.O. Box 589,

Normal, Illinois 61761

With copies to:

Its City Manager

Town Hall, 100 East Phoenix Ave.,
P.O. Box 589,

Normal, llinois 61761

And

Its Director of Downtown Development
Town Hall, 100 East Phoenix Ave.,
P.O. Box 589,
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18.8

Normal, Illinois 61761

And

Its Corporation Counsel

Town Hall, 100 East Phoenix Ave.,
P.O. Box 589,

Normal, Illinois 61761

or to the Redeveloper at:

300 Johm Q Hammons Parkway, Suite 900,
Springfield, Missouri 65806

With copies to:

Debra Shantz

Senior Vice President & General Counsel
John Q. Hammons Hotels and Resorts

300 Johm Q Hammons Parkway, Suite 900,
Springfield, Missouri 65806

And

Steven E. Minton,

Senior Vice President, Architecture/Construction,
John Q. Hammons Industries

300 John Q Hammons Parkway, Suite 900,
Springfield, Missouri 65806

or to the last known address of either party or to the address provided by any assignee if
such address has been given in writing. In the event said notice is mailed, the date of
service of such notice shall be deemed to be two (2) business days after the date of
delivery of said notice to the United States Post Office.

Severability. If any provision of this Agreement is held to be invalid, the remainder of
this Agreement shall not be affected thereby.

Memorandum of Agreement. At either party's request, the parties shall execute and
record a Memorandum of Agreement with respect to the Project and the Project Site in
the form attached as Exhibit 4.

Further Assistance and Corrective Instruments. The Town and the Redeveloper agree
that they will, from time to time, execute, acknowledge and deliver, or cause to be
executed, acknowledged and delivered, such supplements hereto and such further
instruments as may reasonably be required by the parties hereto for carrying out the
intention of or facilitating the performance of this Agreement.

The parties hereto acknowledge that the Town intends to issue Bonds, the proceeds of
which will be utilized to fund the Town’s obligations contemplated hereunder. The
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Redeveloper and the Town agree to execute, acknowledge, deliver and cause to be
executed, acknowledged, or delivered, such instruments, opinions, certificates and
documents as may be required reasonably by Bond Counsel.

189 Highway Signage. The Town will utilize its best effort to provide dedicate signage in
the streets and highways located within the Town directing traffic from Interstate 74,
Interstate 55 and Interstate 39 to the Hotel and Conference Center.

18.10 LEED Rating System. The Town, in its commitment to encourage the use of
environmentally sensitive design techniques in the Redevelopment Project Area, has
adopted in Section 15.17-14 of the Town of Normal Municipal Code, the U.S. Green
Building Council’s LEED Rating System, Version 2.0. The Town and the Redeveloper
recognize that meeting such standards may be cost prohibitive with regard to the
development and construction of similar hotels and conference centers. The Town and
the Redeveloper pledge to work towards the goals of the LEED standards in the design
and development of the Project provided however, that the Town agrees to cooperate
with the Redeveloper in obtaining a waiver of the LEED Rating System if such
requirements materially increase the cost of the Project.

18.11 Provisions Not Merged With Deed. None of the Provisions of this Agreement are
intended to nor shall they be merged by reason any transfer of title to the Hotel Site from
the Town to the Redeveloper or any successor in interest,, and said transfer shall not be
deemed to affect or impair the provisions and covenants of this Agreement.

18.12 No Gifts. The Redeveloper covenants that neither the Redeveloper nor any officer
director, trustee, employee or agent of the Redeveloper, or any other person connected
with the Redeveloper, has made, offered or given, either directly or indirectly, to any
officer, employee or agent of the Town, or any other person connected with the Town,
any money or anything of value as a gift or bribe or other means of influencing his or her
action in his or her capacity with the Town.

18.13 Reciprocal Easement. Upon approval of the Construction Plans and the Final Site Plan,
the Town and the Redeveloper shall enter into a Reciprocal Easement Agreement which
shall provide for public access between various components of the Project and for the
maintenance of common elements.

18.14 Prevailing Wages. The Town and the Redeveloper agree that the construction of the
Project is subject to the Prevailing Wage Act of the State of Hlinois, 820 ILCS 130 et. seg.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement and caused their

respective seals to be affixed and attested thereto as of the date first above written.

TOWN OF

By:

Attest:

Its Mayor

ts Town Cl
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THIS TOWN OF NORMAL CONFERENCE CENTER LEASE AGREEMENT (the "Lease
Agreement") is entered into as of the ___ day of 2004 (the “Effective Date”), by and between
the Town of Normal, Illinois, a municipal corporation, (hereinafter referred to as the "Town") and John
Q. Hammons and the John Q. Hammons Revocable Trust of Springfield, Missouri (hereinafter
collectively referred to as the "Redeveloper").

RECITALS

A. The Town and Redeveloper have entered into a Town of Normal Downtown/Hammons
Redevelopment Agreement pursuant to the Town of Normal, Downtown Renewal Tax Increment
Redevelopment Plan (the "Agreement") pursuant to which, among other things, the Town will provide
Redeveloper with certain economic development assistance "Economic Redevelopment Assistance") in
order to make possible Redeveloper’s development and operation of a upscale full service hotel * of
approximately two hundred twenty (220) rooms and appropriate support facilities (the “Hotel”) and,
adjacent thereto, The Town of Normal intends to construct a planned meeting space complex for use by
the general public which shall include approximately twenty thousand (20,000) square feet of net meeting
space, which shall include a grand ball room and other meeting and banquet rooms (the "Conference
Center") within the redevelopment project area (the "Redevelopment Project Area") as defined in the
Town of Normal, Downtown Renewal Tax Increment Redevelopment Plan (the "Redevelopment Plan").

B. Pursuant to the Agreement and 65 ILCS 5/11-74.4-1 et seq. of the Illinois Compiled Statutes, The
Tax Increment Allocation Redevelopment Act (the "Act"), the Town will acquire record title to certain
real estate legally described on Schedule 1 attached hereto (the "Conference Center Site"), upon which
the Town proposes to construct the Conference Center and install various items of furniture, fixtures and
equipment described on Schedule 2 attached hereto (the "FF&E"), all in conformity with the Plans and
Specifications as defined and approved pursuant to the Agreement. The Conference Center Site,
Conference Center, FF&E and all other improvements on the Conference Center Site are hereinafter
collectively referred to herein as the Property (the "Property"”).

C. Pursuant to the Agreement, becausc the Property will be adjacent to, and architecturally
integrated with, the Hotel and improvements being developed by Redeveloper in accordance with the
Plans and Specifications as defined and approved pursuant to the Redevelopment Agreement, the Town
has engaged Redeveloper as agent for the Town to construct the Conference Center and certain other
improvements on the Conference Center Site, and install the FF&E.

D. Because the Town wishes to avoid the problems of directly operating a facility such as the
Property, and because the Town wishes to eliminate the possibility of having to use public funds for the
operation and maintenance of the Property, the Town desires to lease the Property to Redeveloper on a
long-term basis pursuant to certain triple-net lease provisions which will result in the Town not having to
expend funds for operational, repair, maintenance, insurance and all other periodic expenses relating to
the Property.

AGREEMENTS
NOW, THEREFORE, the Parties agree as follows:

DEFINITIONS — ALL TERMS THAT ARE INITIALLY CAPITALIZED ARE EITHER DEFINED
HEREIN OR ARE DEFINED IN THE AGREEMENT. IF DEFINED IN THE AGREEMENT, SUCH
DEFINITIONS ARE HEREBY INTEGRATED HEREIN AND MADE A PART OF THIS LEASE
AGREEMENT.




ARTICLE 1: OFFER AND ACCEPTANCE

Section 1.1: Offer of Town. The Town offers to lease the Property to Redeveloper for the Term
on the terms and conditions contained in this Lease.

Section 1.2: Acceptance by Redeveloper. The Redeveloper accepts the Town's offer to lease

the Property and agrees to occupy and use the Property only for the operation of a
Conference Center (the “Permitted Use™).

ARTICLE 2: DURATION

Section 2.1: Term. The term of this Lease (the “Term") shall commence on the Commencement
Date (the "Commencement Date") and shall continue for a period of sixty (60) years (the
"Lease Termination Date").

"Commencement Date" means the first to occur of: (2) the date Town shall tender
possession of the Property to Redeveloper in substantial compliance with the Plans and
Specifications (which date shall be no later than the date the Town is obligated to issue to
Redeveloper a Certificate of Completion of construction of the Conference Center
pursuant to the Agreement) or, (b) the date Redeveloper commences business from the
Property after receipt from the Town of a certificate of occupancy: pursuant to the
building code of the Town.

If the Hotel ceases operation as an upscale hotel as herein defined (excluding temporary
periods for repair and renovation), the Lease Agreement shall terminate and all rights to
the use of the Conference Center by the Redeveloper pursuant to this Lease Agreement
shall cease.

Section 2.2: Holding Over. In the event Redeveloper remains in possession of the Property
without objection by Town for any period beyond the Term, Redeveloper, shall be
deemed a month-to-month temant subject to all conditions, terms, provisions and
obligations of this Lease Agreement to the extent applicable to a month-to-month
tenancy. There shall be no privilege to extend this Lease Agreement for any period
beyond the Term.

ARTICLE 3: PAYMENT OF RENT

Section 3.1: Rent. The Rent payable by Redeveloper to Town shall be One Dollar ($1) per
Lease Year ("Lease Year"). Redeveloper agrees to pay the Base Rent to Town in full in
advance within thirty (30) days of the Commencement Date.

ARTICLE 4: TAXES, UTILITIES AND INSURANCE

Section 4.1: Taxes: Responsibility. If any Taxes are levied on the Property or the leasehold
interest created pursuant to this Lease Agreement, Redeveloper shall pay the Taxes
attributable to the Property when due and furnish Town copies of the paid tax statements
or other statements evidencing payment within thirty (30) days of receipt of Town's
request for such copies.

"Taxes" means, collectively, real estate taxes, assessments, fees or assessments, and other
governmental levies and charges, general and special, of any kind which are assessed or




imposed upon or in respect of the Property or any part thereof, but shall exclude any
franchise, corporate, estate, inheritance, succession, capital levy or transfer tax of Town,
or any income, profits or revenue tax, or any other tax, assessment, charge or levy upon
the Rent; however, if at any time during the Term a tax on rents is assessed against Town
or the Rent as substitution in whole or in part for taxes assessed by the State of Illinois or
any political subdivision thereof on the Property such tax shall be deemed to be included
within the definition of Taxes and shall be payable as provided herein.

Section 4.2: Authority to Protest. Town hereby grants to Redeveloper, at Redeveloper's sole
expense authority to protest any Taxes which Redeveloper believes to be excessive or
unlawful.

Section 4.3: Payment of Taxes: Termination. At the end of the Term or sooner termination of
this Lease whether by operation of law, failure to comply with the provisions hereof or
otherwise, Redeveloper shall pay to the appropriate taxing authority the Taxes required
of Redeveloper in respect to the then current or past Lease Years, or both, as the case
may be, within thirty (30) days of the date of termination based upon the last paid
statement or statements in respect of such Taxes. If the Taxes ultimately determined to
be owed with respect to the current or past Lease Years differ from the amount so paid
by Redeveloper, Redeveloper shall be liable for the deficiency in Taxes, or entitled to the
refund in Taxes, as the case may be.

Section 4.4: Utilities. Redeveloper shall pay all Utilities ("Utilities") attributable to the property
when-due, and be responsible for contacting all utility providers to commence and
terminate service in Redeveloper's name.

"Utilities" means, without limitation, all water, electricity, gas, garbage removal, heat,
telephone, cable television, hot water, and other consumable services supplied to or in
respect of the Property.

Section 4.5: Insurance. Redeveloper shall provide and maintain the Insurance, issued by such
insurance companies as are licensed to do business in the State of Illinois, and shall
deliver a certificate of insurance to Town evidencing the Insurance ("Insurance") on or
prior to the Commencement Date, naming the Town, Town's beneficiaries, if any, and
such of Town's mortgagees or contract vendors as Town periodically designates as
coinsureds (and in Redeveloper's sole discretion, any Leaschold Mortgagees and/or Fee
Mortgagees, as mortgagees pursuant to standard mortgagee clauses). The Insurance shall
provide for written notice to Town by the insurance companies, not less than thirty (30)
days prior to expiration, cancellation, renewal or modification of such Insurance. Not
more frequently than once after each ten (10) Lease Years during the Term, Town shall
have the right to cause the Redeveloper to increase the amount of general public liability
insurance required by an amount specified by Town, but in no event more than ten
percent (10%) each ten (10) Lease Years.

"Insurance" means, collectively:

(@ general public liability insurance against claims for personal injury, death, or
bodily injury or property damage occurring upon, in or about the Property, and
Hotel, with limits, subject to adjustment as provided in Section this 4.5
Insurance, of not less than One Million Dollars ($1,000,000) with respect to
injury or death to a single person; not less than Five Million Dollars ($5,000,000)




with respect to any one accident; and not less than One Million Dollars
(81,000,000) with respect to property damage;

®) fire and extended coverage insurance in an amount equal to ninety percent (90%)
of the actual replacement cost (exclusive of the cost of excavation, foundations
and footings below ground level) of the Property and Hotel, without deduction
for physical depreciation, including any additions to the Property and Hotel, by
Redeveloper or Town; and,

© Until the Redevelopment Plan Termination Date, business interruption insurance
as required by the principal lender with respect to Hotel and the Property;

(d) in the event of the sale, use, dispensing or giving of any alcoholic beverage from
the Property and Hotel, dram shop insurance with respect to the Property and
Hotel, against liability created by any statute, rule or law or ordinance making
Town, Town's beneficiaries or mortgagee's or contract vendor, liable for injury,
death or damage by reason of the sale, use, dispensing or giving of alcoholic or
intoxicating beverages, with coverage for injuries or death, loss of support and
for property damage to the maximum aggregate extent of possible recovery
under the laws of the State of Illinois, or more if required by legislation of the
State of Illinois, or any political subdivision with respect to increased limits of
recovery, naming Town and any mortgagee or contract vendor as additional
insureds; and

(e) Workmen’s compensation insurance.

Such insurance policies shall, upon Town's written request, be issued by a company or
companies licensed to do business in the State of Illinois and shall be deposited by
Redeveloper with Town together with proof of payment of the premiums thereon, which
insurance shall provide for written notice to Town by the insurance company not less
than thirty (30) days prior to expiration, cancellation, renewal or modification of such
insurance. An appropriate renewal of any policy or certificate of insurance as above
provided shall, upon Town's written request, be deposited by Redeveloper with Town not
less than ten (10) days prior to the expiration of such policy, together with proof of
payment of premiums on the renewal of such policy.

Section 4.6: Waiver of Subrogation Rights. The Parties release each other, and their respective
authorized officers, agents and representatives, from any claims for loss or damage to
any person or to the Property or Hotel, and to the fixtures, personal property,
Redeveloper's improvements, and alterations of either Town or Redeveloper in or on the
Property or Hotel, that are caused by or result from risks insured against under any
insurance policies carried by the Parties and in force at the time of any such damage.

The Parties further specifically agree that neither Party shall be liable to the other for any
loss or damage caused by or resulting from fire or any of the risks insured against under
any such insurance policies, even though such loss or damage may have been occasioned
by the negligence of the other Party, its agents or employees. However, this Section 4.6
Waiver of Subrogation Rights shall not apply with respect to losses or damages not
reimbursed with insurance proceeds under such an insurance policy or paid pursuant to
such an insurance policy.




Section 4.7: Failure to Comply. If Redeveloper shall fail to comply with this Article 4: Taxes,
Utilities and Insurance, Town may, but need not, perform any act required of
Redeveloper on behalf of Redeveloper, without releasing Redeveloper from any
responsibility. Any amounts paid, together with costs, expenses and reasonable
attorneys' fees, shall be due and owing to the Town from the Redeveloper and shall bear
interest from the date of Town's payment at the rate of ten percent (10%) per year until
paid.

ARTICLE 5: MAINTENANCE

Section 5.1: Maintenance: Responsibilities of Town. The Town shall have no maintenance
responsibility with regard to the Property.

Section 5.2: Maintenance: Responsibilities of Redeveloper. Redeveloper shall be responsible
for all of the matters set forth in following subsections of this Section 5.2 Maintenance:
Responsibilities of Redeveloper.

(@) General Maintenance and Repair. The Redeveloper shall commit no waste
and shall, at Redeveloper's expense, maintain, repair and replace the Property,
including but not limited to the roof, supporting members, the foundations, and
the structural and non-structural aspects of the Property, heating and air
conditioning equipment, sidewalks, all utility lines and services, boiler, sprinkler
systems, elevators, mterior walls, plumbing and electrical systems, drains, doors,
windows, plate glass and glass, outside walls, lawn and Conference Center
Sitescaping.

®) Janitorial Services. Redeveloper shall at Redeveloper's expense, be responsible
for all janitorial services with respect to the Property.

(c) Snow and Ice Removal. The Redeveloper shall, at Redeveloper’s expense, be
responsible for snow and ice removal.

@ Termination: Delivery-of Property. Upon termination of the Lease,
Redeveloper shall deliver up the Property in like order, condition and repair,
depreciation caused by the reasonable and considerate use thereof or casualty
excepted. . Further, Redeveloper shall not do or suffer any waste, damage,
disfigurement or injury to any part of the Property.

Section 5.3: Risk of Redeveloper. Redeveloper agrees that all of Redeveloper's property in or
about the Property, including but not limited to Redeveloper's inventory, apparatus,
equipment, business records, supplies and material shall be at the risk of Redeveloper
only.

ARTICLE 6: IMPROVEMENTS: MECHANICS' LIENS

Section 6.1: Improvements. Subject to the restrictions set forth in the following subsections and
the following sentence of this Section 6.1 Improvements, Redeveloper shall, at
Redeveloper's option, have the right to make changes or alterations to the Property.
Redeveloper must obtain prior written consent from the Town, which consent shall not
be unreasonably withheld, before any substantial change or alteration is commenced
which involves structural alterations to the Conference Center. Redeveloper shall have




the right to remodel, decorate or otherwise improve the Property so long as such
remodeling, decorations or improvements do not involve structural alterations of the
Conference Center.

(@)

®)

©

@

©

6]

Compliance with Applicable Law. All work done in connection with any
change or alteration to the Property made by Redeveloper shall be done in a good
and workmanlike manner and in compliance with the building and zoning laws
and with all other laws, ordinances, orders, rules, regulations and requirements of
all Federal, state and municipal governments as the appropriate departments,
commissions, boards and office thereof, and in accordance with the orders, rules
and regulations of the Board of Fire Underwriters or any other body now or
hereafier constituted exercising similar functions and the Redeveloper shall
procure certificates of occupancy and other certificates required by law.

Fixtures. All fixtures purchased and installed by Redeveloper, except the
replacement of Town's fixtures, shall remain the personal property of
Redeveloper. Within ninety (90) days after the end of the Term or sooner
termination of this Lease, Redeveloper may remove such fixtures, provided
Redeveloper shall repair any damage caused by such removal, or, upon the
written consent of Town, reimburse Town for the cost of such repair. If
Redeveloper shall fail to remove such fixtures within such ninety (90) day
period, or 'otherwise reimburse Town for the repair costs, the fixtures shall
become the absolute property of Town without payment or credit of any kind
therefore.

Impairment of Structural Soundness. No change or alteration to the Property
made by Redeveloper shall at any time be made which shall impair the structural
soundness of the Conference Center.

Insurance: Workmen's Compensation/General Liability. At all times when
any change or alteration to the Property is in progress, Redeveloper shall cause to
be maintained workmen's compensation insurance in accordance with the law
covering all persons employed in connection with the change or alteration,
structural work act insurance and general liability insurance for the mutual
benefit of the Redeveloper and Town expressly covering the additional hazards
due to the Property or any part thereof.

Procurement and Payment of Governmental Permits. No change,
modification or alteration to the Property shall be commenced until Redeveloper
shall have procured and paid for all required municipal and other governmental
permits and authorizations of the various municipal departments and
governmental subdivisions having jurisdiction.

Restrictions. No changes, modifications or alterations to the Conference Center
of any kind shall be made which would materially decrease the size of the
Conference Center, or materially reduce or impair the usefulness of the
Conference Center.

Section 6.2: Mechanics' Liens. Redeveloper shall not suffer or permit any mechanics' lien to be
filed against the Property, or any part, by reason of work, labor, services or materials
performed or supplied or claimed to have been performed or supplied. If such




mechanic's lien shall be filed against the Property, or any part thereof, Redeveloper shall
cause the lien to be discharged of record within ninety (90) days after the date of filing;
provided, however:

(2

®)

Redeveloper shall not be required to discharge the lien so long as Redeveloper
shall in good faith and with due diligence contest the same by appropriate legal
proceedings which shall have the effect of preventing the, sale or forfeiture of the
Property, or any part thereof or interest therein to satisfy the same; and,

While such lien is of record against the Property or any part thereof or interest
therein, Redeveloper shall provide a bond satisfactory to Town to indemnify
Town and any mortgagee and/or contract vendor, from all loss or expense by
reason of such lien or claim of lien.

If Redeveloper shall fail to discharge the lien within such period, or otherwise provide a
bond, then in addition to any other right or remedy of Town, Town may, but shall not be
obligated to, discharge the same by paying the amount claimed to be due without inquiry
into its validity. Any amount paid by Town in procuring the discharge of such lien and
all necessary disbursements in connection therewith, with interest thereon at the rate of
ten percent (10%) per annum from the date of payment, shall be repaid by Redeveloper
on demand and if unpaid, may be treated as additional rent.

ARTICLE 7: DAMAGE OR DESTRUCTION BY FIRE OR OTHER CASUALTY

Section 7.1: Prior to Redevelopment Plan Termination Date. Prior to the termination of the
Redevelopment Plan (the “Redevelopment Plan Termination Date™), if the Property is
damaged or destroyed by fire or other casualty, Redeveloper must repair or rebuild the
Property in accordance with Section, 7.3 Repair and Replacement Procedures.

Section 7.2: After Redevelopment Plan Termination Date. After the Redevelopment Plan
Termination Date, if the Property is damaged or destroyed by fire or other casualty,
Redeveloper shall have the rights and duties set forth in this Section 7.2 After
Redevelopment Plan Termination Date.

®

Substantial Fire or Casualty. Afier the Redevelopment Plan Termination Date,
if Twenty-five percent (25%) or more of the replacement value of either (i) the
Conference Center (which value shall not include the value of the Conference
Center Site), or (ii) Hotel (which value shall not include the value of the
underlying Conference Center Site) is damaged or destroyed by fire or other
casualty (the "Substantial Casualty"), Redeveloper must elect one (1) of the
following two (2) alternatives set forth in this Section 7.2(a) Substantial Fire or
Casualty, by notifying Town in writing of such election within ninety (90) days
of the date of such damage or destruction.

® Repair or Rebuild Property. Redeveloper may elect to repair or
rebuild the Property in accordance with Section 7.3 Repairs and
Replacement Procedures.

(i) Terminate JLease and Town Retains Insurance Proceeds.
Redeveloper may elect to terminate this Lease, in which event Town will
be entitled to all insurance proceeds relating to the Property and/or the




damage or destruction thereof. Redeveloper shall assign to Town all of
Town's right, title and interest in such insurance proceeds for the purpose
of rebuilding the Conference Center.

®) Other Fires or Casualties. After the Plan Termination Date, if a fire or casualty
with respect to the Conference Center occurs, which is not a Substantial
Casualty, Redeveloper must repair or rebuild the Property in accordance with
Section 7.3 Repair and Replacement Procedures.

Section 7.3: Repair and Replacement Procedures. In the event that Redeveloper is required to
repair and rebuild the Property in accordance with this Article 7 Damage or Destruction
by Fire or Other Casualty, Redeveloper shall, apply the proceeds of Insurance to repair
the damage or otherwise restore and rebuild the Property as nearly as possible to the
condition of the Property immediately prior to such damage or destruction, or to such
condition as'the Parties shall mutually agree upon in writing, and complete such repair,
restoration or rebuilding. within a reasonable time afier the damage or destruction
provided, however, that delay due to or occasioned by strikes, casualties, weather or
unavailability of materials or labor or other causes beyond the reasonable control of
Redeveloper shall automatically extend time for completion to such extent. The
obligation of Redeveloper to pay the Rent shall continue unabated. In the event of repair,
restoration or rebuilding, Town and Redeveloper shall assign and deliver all proceeds of
the Insurance recovered on account of the damage or destruction, less the cost, if any, of
such recovery, to such depository as may be agreed upon between the Parties for
payment of the cost of repair, restoration or rebuilding. If the proceeds of the Insurance
shall be insufficient to pay the entire cost of repair, restoration or rebuilding of the
Property, Redeveloper shall pay the deficiency. Any balance of the Insurance money
remaining after the entire cost of repair, restoration or rebuilding shall have been paid,
shall be the sole property of Redeveloper.

ARTICLE 8: CONDEMNATION OF PROPERTY AND COMPENSATION AWARDED

Section 8.1: Condemnation. If under the power of eminent domain, there shall be a permanent
taking of the whole or any portion of the Property and/or the Hotel, so as to materially
affect the Permitted Use of the Property or the use of the Hotel, either physically or
economically, this Lease Agreement, shall terminate and the Rent shall be apportioned to
the date that title shall be taken by the appropriating authority. In the event of any taking
of a portion of the Property and/or the Hotel which does not materially affect the
Permitted Use of the Property or the use of the Hotel, this Lease Agreement shall
continue in full force and effect and the Rent shall continue unabated.

Section 8.2: Compensation. In the case of the termination of this Lease Agreement, any such -
compensation awarded shall be paid to the Town and Redeveloper in accordance with
law. In the case where the eminent domain action does not materially affect the
Permitted Use of the Property or the use of the Hotel, all compensation awarded with
regard to the Property shall be paid to the Town for the sole purpose of rebuilding the
Conference Center.

ARTICLE 9: INSPECTION

Redeveloper shall permit Town or its designee to enter the Property in the event of an emergency
at anytime or at all times upon reasonable notice for the- purpose of inspecting the Property,




performing Town's obligations hereunder or performing Redeveloper's obligations if not
performed by Redeveloper; however, nothing herein shall imply any duty upon Town to perform
Redeveloper's responsibilities, nor as a waiver of Redeveloper's default; or, exhibiting the
Property for the purpose of sale or rental. Town shall be entitled to display "For Sale" or "For
Rent" signs on the Property, commencing ninety (90) days prior to the last day of the final Lease
Year.

ARTICLE 10: SIGNS AND USE

Section 10.1: Redeveloper Signs. Redeveloper shall have the right to erect and maintain such
outside signs on the Property, paint lettering or place decals on windows and doors all of
which shall conform to Applicable Law and shall have the right to take down or remove
any such signs, lettering or decals, provided Redeveloper shall repair any damage caused
by any such removal.

Section 10.2: Town Signs. Redeveloper shall display a sign on both the exterior and interior of
the Conference Center indicating the following Conference Center name: "Town of
Normal Conference Center”. The style and location of the sign will be designed by
Redeveloper and approved by the Town.

Section 10.3: Use of Property.

@ General Public Use. During the Term of the Lease, Redeveloper agrees that the
Property will be open and available to the general public pursuant to the normal
and standard terms as established by the Redeveloper from to time.

() Non-Discrimination. During the Term of the Lease, Redeveloper agrees not to
discriminate in violation of any applicable Federal, State or local law on the basis
of race, color, religion, sex, age, or natural arigin or other factors as may by law
be applicable in the use or occupancy of the Property.

(©) Operation as Conference Center. During the Term of the Lease, Redeveloper
shall operate the Property as a Conference Center.

ARTICLE 11: CONDITION OF PROPERTY; INDEMNIFICATION OF TOWN

Section 11.1: Condition of Property; Acceptance by Redeveloper. Since the Redeveloper has
designed, developed, and constructed the Property for the Town, the Redeveloper shall
be presumed to be, as of the Commencement Date, fully familiar with the physical
condition of the Property and it shall be further presumed that the Property was in good
and satisfactory condition as of the Commencement Date.

Section 11.2: Indemnification. Redeveloper shall indemnify and save Town, its officers, agents
and employees, harmless against and from any and all claims, dues or demands
(including reasonable attorneys' fees and costs), by or on behalf of any Person, arising
from any act or omission set; forth in the following subsections of this Section 11.2

Indemnification.

(@) Accident, Injury or Damage. Any accident, injury or damage whatsoever,
caused to any person, firm or corporation, occurring during the Term, in or about
the Property.




() Any Acts of Redeveloper. Any act of Redeveloper or any of its agents,
contractors, servants, employees or licensees.

(© Breach or Default of Redeveloper. Any breach or default on the part of
Redeveloper in the performance of any covenant or agreement on the part of
Redeveloper to be performed pursuant to the terms of this Lease.

()] Conduct or Management Relating to Work. The conduct or management of
or from any work or thing whatsoever done in or about the Property.

© Legal Action. All costs, counsel fees, expenses and liabilities incurred in or
about any such claim or action or proceeding brought thereon.

Section 11.3: Redeveloper's Assumption of Legal Costs. Redeveloper covenants and agrees to
pay and to indemmify Town against all legal costs and charges, including counsel fees,
reasonably incurred in obtaining possession of the Property after default of Redeveloper
or upon the expiration or earlier termination of the Term of this Lease or in enforcing any
covenant or agreement of Redeveloper contained in this Lease.

Section 11.4: Redeveloper's Responsibility For All Operating Costs. Redeveloper agrees that
it is responsible for, all operating costs associated with the Property during the Term of
the Lease; that Town has no responsibility therefore, and that Redeveloper will
indemnify and hold Town harmless with respect to all such operating costs associated

with the Property.
ARTICLE 12: ASSIGNMENT

Redeveloper may assign any part or all of Redeveloper's interest in this Lease Agreement
(referred to as an "Assignment"), only as provided in Article XII of the Agreement.

Section 12.1: Release of Redeveloper Upon Assignment of Entire Interest. In the event of an
Assignment by Redeveloper of its entire interest in this Lease Agreement, Town shall
concurrently release Redeveloper from any and all future obligations pursuant to this
Lease Agreement and the Redevelopment Agreement. Town further agrees to execuie a
written release to this effect concurrent with such Assignment and all other
documentation reasonably requested by Redeveloper to effectuate this Section 12.4
Release of Redeveloper Upon Assignment of Entire Interest.

Section 12.2: Assumption of Lease Obligations by Assignee. Notwithstanding any other
provisions of this Article 12 Assignment, no Assignment by Redeveloper of all or any
part of its interest in this Lease Agreement shall be effective unless the assignee, whether
as assignee or as successor in interest of any assignee of Redeveloper, including any
purchaser of the Lease Agreement under a foreclosure of any mortgage or other lien on
this Lease Agreement, shall immediately be and become and remain liable for the
payment of the Rent and other charges payable under this Lease Agreement, and for the
due performance of all the covenants, agreements, terms and provisions of this Lease
Agreement on Redeveloper's part to be performed to the full end of the Term, which
agreements, covenants, terms and provisions apply to and bind every such assignee with
the same force and effect as though such assignee were Redeveloper named in this Lease
Agreement. No transfer to such assignee shall be binding upon Town unless such
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assignee shall deliver to Town an instrument which contains a covenant of assumption by
said assignee to such effect, but the failure or refusal of such assignee to deliver such
instrument shall not release or discharge such assignee from its obligations and liability
as above set forth,

ARTICLE 13: RECORDATION OF REDEVELOPER'S INTEREST

Town and Redeveloper shall each have the right at any time to record this Lease Agreement (and
any amendments hereto), and/or a memorandum of lease in the McLean County Recorder's
Office and all other appropriate recording offices. Town and Redeveloper each agree to execute
upon request by the other party any documentation required with respect to such recordings.

ARTICLE 14: PROHIBITION ON TRANSFERS BY TOWN

Town shall be prohibited from transferring, selling, assigning, pledging, mortgaging or in any
other manner whatsoever disposing of all or any portion of Town's interest in the Property and/or
in this Lease Agreement, without the prior written consent of Redeveloper, which consent shall
not be umreasonably withheld. Redeveloper shall have the right at any time to record a
memorandum of this prohibition in the McLean County Recorder's Office and all other
appropriate recording offices. Town agrees to execute upon request by Redeveloper any
documents with respect to such recording.

ARTICLE 15: RECIPROCAL EASEMENTS

Prior to the Commencement Date of the Lease, Town and Redeveloper agree to subject the
Property, including (without limitation) the Conference Center Site and, Conference Center any
utilities relating to the Property and the party wall or walls to reciprocal easement declarations
and amendments thereto substantially in the form attached to the Agreement, with the owner or
owners of the adjacent parcel of real estate on which Hotel is to be constructed, to be recorded in
the McLean County Recorder's Office and all other appropriate recording offices. Town and
Redeveloper agree to execute upon request by the other party any documentation reasonably
required with respect to such reciprocal easement declarations, and their amendments. During
the Term, Redeveloper shall have the right to enact and enforce reasonable rules relating to the
subject matter of such reciprocal party wall and easement declarations and amendments thereto.

ARTICLE 16: ACCESS TO BOOKS OF CONFERENCE CENTER; ANNUAL REPORTS

Section 16.1: Town's Access to Conference Center Books and Records. During the Term, the
Town shall have the right, during normal business hours and on five (5) days notice to
Redeveloper, to inspect the books and records of Redeveloper relating to the Conference
Center.

Section 16.2: Annual Reports. During the Term, Redeveloper shall present an annual report on
a fiscal year basis to the Town sctting forth (a) the number of persons attending
Conference Center events and the nature and type of such events, and (b) the program for
the operation of the Conference Center for the next succeeding year including marketing
and sales programs and the anticipated number of events and special programs.
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ARTICLE 17: NOTICE OF EVENT OF DEFAULT AND REMEDIES

Section 17.1: Notice of Event of Default. Upon the occurrence of an Event of Default ("Event
of Default"), Town shall give Redeveloper notice of such Event of Default.

"Event of Default" means, at the option of Town, and with notice or demand upon
Redeveloper, the breach by Redeveloper of any provision of this Agreement.

Section 17.2: Remedies. If at the expiration of sixty (60) days after the receipt of such notice,
Redeveloper fails:

(a)

(®)

With respect to an Event of Default which can, with due diligence by
Redeveloper, be cured within such sixty (60) day period, to cure such Event of
Default; or,

with respect to an Event of Default which camnot, with due diligence by
Redeveloper, be cured within such sixty (60) day period, to proceed with due
diligence to cure the Event of Default within such period and thereafter to
continue with due diligence to cure such Event of Default (it being intended that
in connection with an Event of Default not susceptible of being cured with due
diligence within such sixty (60) day period, the time of Redeveloper within
which to cure the same shall be extended for such period as may be reasonably
necessary to cure such Event of Default with due diligence);

Town, at Town's option, may terminate this Agreement. In this event, Town shall be obligated to
use best efforts to mitigate any damages.

ARTICLE 18: LEASEHOLD MORTGAGES

Section 18.1: Leasehold Mortgage Authorized. On one or more occasions, without Town's
prior consent, Redeveloper may take back a purchase money leasehold mortgage upon a
sale and assignment of the leasehold estate created by this Lease ("Leasehold Estate™) or
may mortgage or otherwise encumber such Leasehold Estate, under one or more
Leasehold Mortgages ("Leasehold Mortgages") and assign this Lease as security for such
Leasehold Mortgage or Mortgages.

18.2

Notice to Town.

(a)

@) If Redeveloper shall, on one or more occasions, take back a purchase
money leasechold mortgage upon a sale and assignment of the Leasehold: Estate
or shall mortgage Redeveloper's Leaschold Estate, and if the holder of such
Leasehold Mortgage shall provide Town with notice of such Leaschold
Mortgage together with a frue copy of such Leaschold Mortgage and the name
and address of the leasehold mortgagee ("Leasehold Mortgagee"), Town and
Redeveloper agree that, following receipt of such notice by Town, the provisions
of this Article 18 shall apply in respect to each such Leasehold Mortgage.

(ii) In the event of any assignment of a Leaschold Mortgage or in the event
of a change of address of a Leaschold Mortgagee or of an assignee of such
Leasehold Mortgage, notice of the new name and address shall be provided to
Town.
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®) Town shall promptly upon receipt of a communication purporting to constitute
the notice provided for by Section 18.2(2) above acknowledge by an instrument
in recordable form receipt of such communication as constituting the notify
provide for by Section 18.2(2a) above or, in the alternative, notify the
Redeveloper and the Leasehold Mortgagee of the regjection of such
communication as not conforming with the provisions of Section 18.2(2) and

specify the specific basis of such rejection.

(©) After Town has received the notice provided for by Section 18.2(a) above, the
Redeveloper, upon being requested to do so by Town, shall with reasonable
promptness provide Town with copies of the note or other obligation secured by
such Leasehold Mortgage and of any other documents pertinent to the Leasehold
Mortgage as specified by Town. If requested to do so by Town, Redeveloper
shall thereafter also provide Town from time to time with a copy of each
amendment or other modification or supplement to such instruments. All
recorded documents shall be accompanied by the appropriate certification of the
custodian of the recording office as to their authenticity as true and correct
copies of official records and all nonrecorded documents shall be accompanied
by a certification by Redeveloper that such documents are true and correct copies
of the originals. From time to time upon being requested to do so by Town,
Redeveloper shall also notify Town of the date and place of recording and other
pertinent recording data with respect to such instruments as have been recorded.

The term "Leasehold Mortgage" as used in this Article 18 shall include a mortgage, a
deed of trust, a deed to secure debt, or other security instrument by which Redeveloper's
Leasehold Estate is mortgaged, conveyed, assigned, or otherwise transferred, t secure a
debt or other obligation.

The term "Leasehold Mortgagee" as used in this Article 18 shall refer to a holder of a
Leasehold Mortgage in respect to which the notice provided for by Section 18.2 has been
given and received and as to which the provisions of this Article 18 are applicable.

Section 18.3 Consent of Leasehold Mortgagee Required. No cancellation, surrender or
modification of this Lease shall be effective as to any Leasehold Mortgagee unless
consented to in writing by such Leasehold Mortgagee, provided that this Section 18.3
shall not affect the Town's rights under this Lease (and subject to the provisions and
limitations of this Article 18) to terminate this Lease as a result of the default of
Redeveloper.

Section 18.4 Defaunlt Notice. Town, upon providing Redeveloper any notice of: (i) default
under this Lease, (ii) a termination of this Lease or (iii) a matter on which Town may
predicate or claim a default shall, at the same time, provide a copy of such notice to
every Leasehold Mortgagee. No such notice by Town to Redeveloper shall be deemed to
have been duly given unless and until a copy thereof has been so provided to every
Leasehold Mortgagee. From and after such notice has been given to a Leasehold
Mortgagee, such Leasehold Mortgagee shall have the same period, after the giving of
such notice upon it, for remedying any default (or acts or omissions which are the subject
matter of such notice) or causing the same to be remedied, as is given Redeveloper after
the giving of such notice to Redeveloper, plus in-each instance, the additional periods of
time specified in Section 18.5 and Section 18.6 to remedy: commence remedying or
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cause to be remedied the defaults (or acts or omissions which are the subject matter of
such notice) specified in any such notice. Town shall accept such performance by or at
the instigation of such Leaschold Mortgagee as if the same had been done by
Redeveloper. Redeveloper authorizes each Leasehold Mortgagee to take any such action
at such Leaschold Mortgagee's option and does hereby authorize entry upon the premises
by Leasehold Mortgage for such purpose.

Section 18.5 Notice to Leasehold Mortgagee.

C)

®)

Anything contained in this Lease to the contrary notwithstanding, if any default
shall occur which entitles Town to terminate this Lease, Town shall have no right
to terminate this Lease unless, following the expiration of the period of time
given Redeveloper to cure such default (or the act or omission which gave rise to
such default), Town shall send a termination notice ("Termination Notice")
notifying every Leasehold Mortgagee of Town's intent to so terminate at least
thirty (30) days in advance of the proposed effective date of such termination if
such default is capable of being cured by the payment of money, and at least
forty-five (45) days in advance of the proposed effective date of such termination
if such default is not capable of being cured by the payment of money
("Termination Notice Period"). The provisions of Section 18.06 below shall
apply if, during such thirty (30) or forty-five (45) day Termination Notice Period,
any Leasehold Mortgagee shall:

@) Notify Town of such Leasehold Mortgagee's desire to nullify such
Termination Notice, and

(ii) pay or cause to be paid all rent, additional rent, and other payments then
due and in amears as specified in the Termination Notice to such
Leaschold Mortgagee and which may become due during such thirty
(30) or forty-five (45) day Termination Notice Period, and

(iii) comply or in good faith, with reasonable diligence and continuity,
commence to comply with all non-monetary requirements of this Lease
then in default and reasonably susceptible of being complied with by
such Leasehold Mortgagee, provided however, that such Leasehold
Mortgage shall not be required during such forty-five (45) day
Termination Notice Period to cure or commence to cure any default
consisting of Redeveloper's failure to satisfy and discharge any lien,
charge or encumbrance against the Redeveloper's interest: in this Lease
or the Property subject to the Lease, junior in priority to the lien of the
Leasehold Mortgage held by such Leasehold Mortgagee.

Any notice to be given by Town to 2 Leasehold Mortgagee pursuant to any
provision of this Section 18.5 shall be deemed properly addressed if sent to the
Leasehold Mortgagee who served the notice referred to in Section 18.2 unless
notice of a change of Leaschold Mortgage ownership has been given to Town
pursuant to such Section 18.2.
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Section 18.6  Procedure on Defanit.

@)

®)

©

If Town shall elect to terminate this Lease by reason of any default of
Redeveloper, and a Leasehold Mortgagee shall have proceeded in the manner
provided for by Section 18.5, the specified date for the termination of this Lease
as fixed by Town in its Termination Notice shall be extended for a period of six
months, provided that such Leasehold Mortgagee shall, during such six month

period:

@) Pay or cause to be paid the rent, additional rent and other monetary
obligations of Redeveloper under this Lease as the same become due,
and continue its good faith efforts to perform all of Redeveloper other
obligations under this Lease, excepting (A) obligations of Redeveloper
to satisfy or otherwise discharge any lien, charge or encumbrance against
Redeveloper's interest in this Lease or the Property subject to the Lease
junior in priority to the lien of the mortgage held by such Leasehold
Mortgagee (provided, that this clause (A) shall not apply to Taxes
defined in Section 4.1 Taxes: Responsibility), and (B) past non-monetary
obligations then in default and not reasonably susceptible of being cured
by such Leasehold Mortgage; and

(ii) If not enjoined or stayed, take steps to acquire or sell Redeveloper's
interest in the Lease by foreclosure of the Leasehold Mortgage or other
appropriate means and prosecute the same to completion with due
diligence.

If at the end of such six (6) month period such Leasehold Mortgagee is
complying with Section 18.6(a), this Lease shall not then terminate, and the time
for completion by such Leasehold Mortgagee of its proceedings shall continue so
long as such Leasehold Mortgagee is enjoined or stayed and thereafter for so
long as such Leasehold Mortgage proceeds to complete steps to acquire or sell
Redeveloper’s interest in this Lease by foreclosure of the Leasehold Mortgage ar
by other appropriate means with reasonable diligence and continuity. Nothing in
this Section 18.6, however, shall be construed to extend this Lease beyond the
original terms thereof as extended by any options to extend the terms of this
Lease properly exercised by Redeveloper or a Leaschold Mortgagee in
accordance with Article 18, nor to require a Leasehold Mortgagee to continue
such foreclosure proceedings after the default has been cured. If the default shall
be cured and the Leaschold Mortgagee shall discontinue such foreclosure
proceedings, this Lease shall continue in full force and effect as if Redeveloper
had not defaulted under this Lease.

If a Leasehold Mortgagee is complying with Section 18.6(s), upon the
acquisition of Redeveloper's Leasehold Estate herein by such Leasehold
Mortgage or its designee or any other purchaser at a foreclosure sale or otherwise
and the discharge of any lien, charge or encumbrance against the Redeveloper's
interest in this Lease of the demised premises which is junior in priority to the
lien of the Leasehold Mortgage held by such Leasehold Mortgagee and which
the Redeveloper is obligated to satisfy and discharge by reason of the terms of
this Lease, this Lease shall continue in full force and effect as if Redeveloper had
not defaulted under this Lease.
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providing the notices of default and termination as required by this Article 18,
provide each Leaschold Mortgagee with written notice that the Lease has been
terminated, together with a statement of all sums which would at that time be due
under this Lease but for such termination, and of all other defaults, if any, then
known to Town. Town agrees to enter into 2 new lease (the "New Lease") of the
Property subject to this Lease with such Leasehold Mortgagee or its designee for
the remainder of the term of this Lease, effective as of the date of termination, at
the rent and additional rent, and upon the terms, covenants and conditions
(including all options to remew but excluding requirements which are not
applicable or which have already been fulfilled) of this Lease, provided:

@) Such Leasehold Mortgagee shall make written request upon Town for
such New Lease within sixty (60) days after the date such Leasehold
Mortgagee receives Town's Notice of termination of this Lease given
pursuant to this Section 18.7.

(ii) Such Leasehold Mortgagee. or its designee shall pay or cause to be paid
to Town at the time of the execution and delivery of such New Lease,
any and all sums which would at the time of execution and delivery
thereof be due pursuant to this Lease but for such termination and, in
addition thereto, all reasonable expenses, including reasonable attorney's
fees which Town shall have incurred by reason of such termination and
the execution and delivery of the New Lease and which have not
otherwise been received by Town from Redeveloper or other party in
interest under Redeveloper. Upon the execution of such New Lease,
Town shall allow to the Redeveloper named therein as an offset against
the sums otherwise due under this Section 18.7 or under the New Lease
an amount equal to the new income, derived by Town from the demised
premises during the period for the date of termination of this Lease to the
date of the beginning of the Lease term of such New Lease. In the event
of a controversy as to the amount to be paid to Town pursuant to this
Section 18.7, the payment obligation shall be satisfied if Town shall be
paid the amount not in controversy, and the Leasehold Mortgagee or its
designee shall agree to pay any additional sum ultimately determined to
be due plus interest at the rate of ten percent (10%) per annum and such
obligation shall be adequately secured.

(iii) - Such Leasehold Mortgagee or its designee shall agree to remedy any of
Redeveloper's defaults of which said Leasehold Mortgagee was notified
by Town's Notice of Termination and which are reasonably susceptible
of being so cured by Leaschold Mortgagee or its designee.

(iv)  Any New Lease made pursuant to this Section 18.7 and any renewal
lease entered into with a Leasechold Mortgagee pursuant to the terms
hereof shall be prior to any mortgage or other lien, charge or
encumbrance of the fee of the Property and the Redeveloper under such
New Lease shall have the same right, title and interest in and to the
Property as Redeveloper had under this Lease.
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) Redeveloper under any such New Lease shall be liable to perform the
obligations imposed on Redeveloper by such New Lease only during the
period such person has ownership of such Leasehold Estate.

(b) New Lease Priorities. If more than one Leasehold Mortgagee shall request a New
Lease pursuant to Section 18.7(a), Town shall enter in to such New Lease with
the Leasehold Mortgagee whose mortgage is prior in lien, or with the designee of
such Leaschold Mortgagee Town, without liability to Redeveloper to any
Leasehold Mortgagee with an adverse claim, may rely upon a mortgagee title
insurance policy issued by a responsible title insurance company doing business
within the State of Illinois as the basis for determining the appropriate Leasehold
Mortgagee who is entitled to such New Lease.

Section 18.8 Leasehold Mortgagee Need Not Cure Specified Defaunlts. Nothing herein

contained shall require any Leasehold Mortgagee or its designee as a condition to its
exercise of any right hereunder to cure any default of Redeveloper under this Lease not
reasonably susceptible of being cured by such Leasehold Mortgage or its designee, in
order to comply with the provisions of Section 18.5 and Section 18.6, or as a condition of
entering into the New Lease provided for by Section 18.7.

Section 189 Eminent Domain. Redeveloper's share, as provided by Article 8, of the

proceeds arising from an exercise of the power of eminent domain shall, subject to the
provision of such Article 8, be disposed of as provided for by any Leasechold Mortgagee.

Section 18.10 Casualty Loss. A standard mortgagee clause naming each Leasehold Mortgagee

may be added to any and all insurance policies required to be carried by Redeveloper
hereunder on condition that the insurance proceeds are to be applied in the manner
specified in this Lease and the Leaschold Mortgage shall so provide, except that the
Leasehold Mortgage may provide a manner for the disposition of such proceeds, if any,
otherwise payable directly to the Redeveloper (but not such proceeds, if any, payable
jointly to the Town and the Redeveloper) pursuant to the provisions of this Lease.

Section 18.11 Legal Proceedings and Arbitration. Town shall give each Leasehold

Mortgagee prompt notice of any arbitration or legal proceedings between Town and
Redeveloper involving obligations under this Lease. Each Leasehold Mortgagee shall

bave the right to intervene in any such proceedings and be made a party to such

proceedings, and the parties hereto do hereby consent to such intervention. In the event
that any Leasehold Mortgage shall not elect to intervene or become a party to any such
proceedings, Town shall give the Leasehold Mortgagee notice of, and a copy of any
award or decision made in any such proceedings, which shall be binding on all Leasehold
Mortgagees not intervening after receipt of notice of arbitration.

Section 18.12 No Merger. So long as any Leasehold Mortgage is in existence, unless all

Leaschold Mortgagees shall otherwise expressly consent in writing, the fee title to the
demised premises and the Leasehold Estate of Redeveloper therein created by this Lease
shall not merge but shall remain separate and distinct, notwithstanding the acquisition of
said fee title and said Leasehold Estate by Town or by Redeveloper or by a third party,
by purchase or otherwise.

Section 18.13 Future Amendments. In the event on any occasion hereafier Redeveloper seeks

to mortgage its Leasehold Estate, Town agrees to amend this Lease from time to time to
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the extent reasonably requested by an a Leasehold Mortgagee unrelated to Redeveloper
proposing to make Redeveloper a loan secured by a first lien upon Redeveloper's
Leaschold Estate, provided that such proposed amendments do not materially and
adversely affects the rights of Town or its interest in the demised premises. All
reasonable expenses incurred by Town in connection with any such amendment shall be
paid by Redeveloper.

Section 18.14 Estoppel Certificate. Town shall, without charge, at any time and from time to
time hereafter, but not more frequently than twice in any one-year period (or more
frequently if such request is made in comnection with any sale or mortgaging of
Redeveloper's Leasehold interest or permitted subletting by Redeveloper), within ten (10)
days after written request of Redeveloper to do so, certify by written instrument duly
executed and acknowledged to any Leasehold Mortgagee or purchaser or assignee, or
proposed Leasehold Mortgagee or proposed purchaser or assignee, or any other person,
firm or corporation specified in such request: (A) as to whether this Lease has been
“supplemented or amended, and if so, the substance and manner of such supplement or
amendment; (B) as to the validity and force and effect of this Lease, in accordance with
its tenor, (C) to the best knowledge of Town, as to the existence of any default hereunder;
(D) to the best knowledge of Town, as to the existence of any offsets, counterclaims or
defenses hereto on the part of the Redeveloper; (E) as to the commencement and -
expiration dates of-the term of this Lease; and (F) as to any other matters as may be
reasonably so requested. Any such certificate may be relied upon the by the Redeveloper
and any other person, firm or corporation to whom the same may be exhibited or
delivered, and the contents of such certificate shall be binding on the Town.

Section 18.15 Notices. Notices from Town to the Leasehold Mortgagee shall be mailed to the
address furnished Town pursuant to Section 18.2, and those from the Leasehold
Mortgagee to Town shall be mailed to the address designated pursuant to the provisions
of Section 18.4 hereof. Such notices, demands and requests shall be given in the manner
described in Section 18 and shall in all respects be governed by the provision of that
section. '

Section 18.16 Erroneous Payments. No payment made to Town by a Leasehold Mortgagee
shall constitute agreement that such payment, was, in fact, due under the terms of this
Lease; and a Leasehold Mortgagee having made any payment to Town pursuant to
Town's wrongful, improper or mistaken notice or demand shall be entitled to the return
of any such payment or portion thereof provided he shall have made demand therefore
not later than one year after the date of it payment.

ARTICLE 19 FEE MORTGAGES
Prior to the termination of this Lease, Redeveloper may not make any mortgage of the fee of the
Property (the "Fee Mortgage") without the prior written consent of Town, which consent cannot
be unreasonably withheld.

ARTICLE 20 GENERAL CONDITIONS

Section 20.1 Binding Effect. This Agreement shall be binding upon and shall inure to the
benefit of the Parties and their respective successors assigns.
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Section 20.2 Choice of Law. The laws of the State of Ilinois shall govern the validity,
interpretation and administration of this Agreement.

Section 20.3 Complete Agreement. This Lease Agreement supersedes any prior agreements
and undertakings among the Parties except the Agreement, and along with such
Redevelopment Agreement, represents the complete agreement of the Parties.

Section 20.4 Cumulative Remedies. Each right, power and remedy herein conferred upon
Town is cumulative of every other right, power or remedy of Town, whether herein or by
law conferred, and the exercise of one or more of the same shall not be deemed or
considered an election or remedy.

Section 20.5 Execution of Additional Documents. Each Party shall execute, acknowledge
and deliver such additional documents, writings or assurances as any other Party may
periodically require so as to give full force and effect to this Lease Agreement.

Section 20.6 Execution of Counterparts. This Lease Agreement may be executed in any
number of counterparts, each of which shall be deemed an original and all of which shall
constitute but one and the same instrument.

Section 21.7 Incorporation by Reference; Schedules. The paragraphs under the heading "
RECITALS:" and any Schedule referred to in this Lease Agreement is hereby made a
part of this Lease Agreement.

Section 20.8 Interpretive Guidelines. The words and phrases set off by quotation marks in
the Glossary have the meanings therein indicated. Any word or phrase which appears in
this Agreement in parenthesis, set off by quotation marks and capitalized has the
meaning denoted by its context. Whenever the words and phrases defined either in the
Glossary or elsewhere in this Agreement are intended to have their defined meanings, the
first letter of such word or the first letters of all substantive words in such phrase shall be
capitalized. When the context permits, a word or phrase used in the singular includes the
plural, and when used in any gender, its meaning also includes all genders.- Captions of
Sections are inserted as a matter of convenience only and do not define, limit or extend
the scope or intent of this Agreement or any provision thereof.

Section 20.9 Notices. All notices, requests, communications and demands hereunder shall be
given in writing and shall be deemed to have been duly given if delivered in person or
sent by registered or certified mail, postage prepaid, to the Town at the Town's last
known address, care of the Town Clerk of the Town with copies to the Town Manager of
the Town and the Corporation Counsel of the Town; and if to the Redeveloper, or any
assignee of Redeveloper's interest in this Lease, at the address-of the Property, or to such
other place and/or person as either shall periodically designate in writing.

Section 20.10 Waiver of Breach. The waiver by any Party of any breach of this Agreement,
whether in a single instance or repeatedly, shall not be construed as a waiver of rights
under this Agreement. Any waiver shall not constitute a waiver by such Party to strictly
adhere to this Agreement nor as a waiver of any claim for damages or other remedy by
reason of any such breach.

Section 20.11 Authorized Representative of Town. The Town hereby designates the City
Manager as an authorized representative, who, unless applicable law requires action by
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the Town Council and Mayor of the Town, shall have the power and authority to make or
grant or do all things, requests, demands, approvals, consents, agreements and other
actions required or described in this Lease for and on behalf of the Town. .

Section 20.12 Authorized Representative of the Redeveloper. The Redeveloper shall

designate an individual as an authorized representative, who, unless applicable law
requires action by the Redeveloper’s governing authority, shall have the power and
authority to make or grant or do all things, requests, demands, approvals, consents,
agreements and other actions required or described in this Lease for and on behalf of the
Redeveloper.

Section 20.13 Use of the Conference Center by the Town. The Redeveloper shall permit the

Town to use the Conference Center, or a portion thereof, for five (5) days a year to be
agreed upon annually by the Town and the Redeveloper at no rent or charge, provided
that the Town shall be responsible for all the necessary and reasonable costs and charges
for such use (but not including any administrative or overhead charges of the
Redeveloper or any affiliated entity). The specific days of use shall be agreed upon by
the Town and the Redeveloper, provided that (i) the Redeveloper shall not unreasonably
withhold its approval and (ii) as long as any Bonds issued on a tax-exempt basis remain
outstanding and unpaid, the Town covenants to limit its use of the Conference Center to
that number of days, in the aggregate, the fair market value of which, when aggregated
with any payment to Town by the Redeveloper hereunder in respect of the Conference
Center shall not exceed five (5%) percent of the principal of or the interest on such
Bonds, on a present value basis at the time of issuance.

EXECUTION:

Dated at Normal, Illinois, on the Execution Date.

TOWN OF NORMAL REDEVELOPER
By: By:
Its Mayor int Name:
Title:
Attest:
Its Town Clerk
Attest:
By:
int Name:
Title:
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EXHIBIT 3

Prepared By:

Jack B. Teplitz

Jack B. Teplitz & Associates
331 Fulton St., Ste. 525
Peoria, Hllinois 61602

After recording return to:

Steven Mahrt
Corporation Counsel
Town of Normal

100 E. Phoenix

PO Box 589

Normal, Illinois 61761

DECLARATION OF COVENANTS, USES AND RESTRICTIONS

John Q. Hammons and the John Q. Hammons Revocable Trust of Springfield, Missouri (the
"Declarant”), is the owner of certain real property located in the Town of Normal, the County of McLean,
the State of Ilinois, more fully described in Exhibit A attached hereto and made a part hereof (the "Hotel
Site").

The Declarant has entered into the Town of Normal Downtown/Hammons Redevelopment
Agreement (the "Agreement") dated as of , 2004, with the Town of Normal (the
"Town"). The Agrecment provides that the Declarant shall develop a hotel as described in the Agreement
(the "Hotel") on the Hotel Site, which Hotel will further the development of the Town of Normal, Illinois
Downtown Renewal Tax Increment Redevelopment Plan adopted by the Town on February 24, 2003 (the
"Plan"). The Plan was recorded with the McLean County Recorder on , 2003 as
Document No. . For the purpose of enhancing and protecting the value, the attractiveness and
the desirability of the Hotel as developed pursuant to the terms of the Agreement; for the purpose of
protecting the rights of the Town pursuant to the terms of the Agreement; and for the purpose of
enhancing and protecting the purposes of the Plan as aforementioned, the Declarant hereby declares that
all of the Hotel and Hotel Site and each part thereof shall be held, sold, and conveyed only subject to the
following covenants, uses and restrictions, which shall constitute covenants running with the land and
shall be binding on all parties having any rights, title or interest in said property or any part thereof, their
heirs, successors and assigns, and shall inure to the benefit of each owner thereof.

1. The Hote] Site and the Hotel shall be subject to the Agreement and the terms, covenants,
building and use restrictions, and conditions in the Plan.

2. The Declarant agrees that the Declarant shall not discriminate in violation of all
applicable federal, state or local laws or regulations upon the basis of race, color, religion, sex, age,
national origin or other applicable factors in the sale, lease or rental or in the use or occupancy of the
Hotel Site or Hotel or any part thereof.
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3. The Declarant covenants that it will pay all real estate taxes with respect to the Hotel Site
or Hotel when due; and shall not apply for, seek, or authorize any exemption from the imposition of
general real estate taxes on said Hotel Site or Hotel without first obtaining the prior written approval of
the Town of Normal. Nothing herein shall be construed so to prevent Declarant from contesting the
assessment or collection of any taxes under statutory procedures set forth in the Illinois Compiled
Statutes; provided that the Declarant, its successors and assigns shall give the Town of Normal fifteen
(15) days prior written notice of its intent to contest the assessment or collection of taxes.

GENERAL PROVISIONS

4. It is intended and agreed that the covenants provided in Sections 1 and 3 of this
Declaration shall remain in effect until the earlier of (i) termination of the Plan or (ii) December 31, 2026;
and the covenants provided in Section 2 shall remain effective without any time limitation; provided, that
all such covenants shall be binding on the Declarant only for such period as the Declarant maintains a
direct ownership interest in the Hotel Site or Hotel or part thereof (excluding, for example, an interest
therein solely as a creditor or mortgagee), and only with respect to such direct ownership interest in the
Hotel Site or Hotel or part thereof. The termination of the covenants in Sections 1 and 3 shall be effective
upon the happening of the events described in this Section 4 without any further action by either
Declarant or the Town and without the recording of any release or other document.

s. Subject to Section 4 above, it is intended and agreed that the covenants set forth in
Sections 1 through 3 above shall be covenants running with the land and that they shall in any event and
without regard to technical classification or designation as legal or otherwise, be binding to the fullest
extent permitted by law and equity, for the benefit and in favor of and enforceable by the Town and with
regard to Section 2 above, the Town, the State of Illinois, and the United States of America.

6. Failure by the Town or as the case'may be, by the State of Illinois or the United States of
America to enforce any covenant or restriction herein contained, shall in no event be deemed a waiver of
the right to do so thereafter.

7. Invalidation of any one of these covenants or restrictions by judgment or court order,
shall in no way affect any other provisions, which shall remain in full force and effect.

8 4Covcnants and restrictions of this Declaration may be amended by the Declarant only by
duly recording an instrument, executed and acknowledged by the Town.

Executed at Normal, llinois, on the date first above written.

By:

JOHN Q. HAMMONS

JOHN Q. HAMMONS REVOCABLE TRUST OF
SPRINFIELD, MISSOURI

By:

Print Name:




Title:

STATE OF ILLINOIS )

) SS.
COUNTY OF )

L the undersigned, a Notary Public in and for said County and State aforesaid, DO HEREBY
CERTIFY that , personally known to me to be the same person whose
name is subscribed to the foregoing instrument, appeared before me this day in person and acknowledged
that he signed, sealed and delivered the said instrument as his free and voluntary for the uses and purposes
therein set forth; and on his respective oath stated that he was duly authorized to execute said instrument.

GIVEN under my hand and notarial seal this day of 2004,

Notary Public

STATE OF ILLINOIS )

) SS.
COUNTY OF )

I, the undersigned, a Notary Public in and for said County and State aforesaid, DO HEREBY
CERTIFY that , personally known to me to be the
of the John Q. Hammons Revocable Trust of Springfield, Missouri, and personally
known to me to be the same person whose name is subscribed to the foregoing instrument, appeared
before me this day in person and acknowledged that he signed, sealed and delivered the said instrument as
his free and voluntary act as such and as the free and voluntary act of the John Q.
Hammons Revocable Trust of Springfield, Missouri, for the uses and purposes therein set forth; and on
his respective oath stated that he was duly authorized to execute said instrument.

GIVEN under my hand and notarial seal this day of , 2004,

Notary Public




EXHIBIT 4
Prepared By:

Jack B. Teplitz

Jack B. Teplitz & Associates
331 Fulton St., Ste. 525
Peoria, Illinois 61602

After recording return to:

Steven Mahrt
Corporation Counsel
Town of Normal

100 E. Phoenix

PO Box 589

Normal, Illinois 61761

MEMORANDUM OF AGREEMENT

John Q. Hammons and the John Q. Hammons Revocable Trust of Springfield, Missouri (the
"Redeveloper") and the Town of Normal have entered into a Town of Normal Downtown/Hammons
Redevelopment Agreement dated as of , 2004 (the "Agreement") with respect
to certain real property located in the Town of Normal, the County of McLean, the State of Illinois, more
fully described in Exhibit A attached hereto and made a part hereof (the "Hotel Site"). The Agreement
provides that the Redeveloper, subject to certain terms and conditions set forth in the Agreement, shall
develop a Hotel as described in the Agreement (the "Hotel™) on the Hotel Site.

Dated: , 2004
TOWN OF NORMAL REDEVELOPER
By: By:
Its Mayor JOHN Q. HAMMONS
Attest:
Its Town Clerk JOHN Q. HAMMONS REVOCABLE TRUST OF
SPRINFIELD, MISSOURI
By:
Print Name:

Title:




STATE OF ILLINOIS )

) SS.
COUNTY OF MCLEAN )

L, the undersigned, a Notary Public in and for said County and State aforesaid, DO HEREBY
CERTIFY that and , personally known to me to be
the Mayor and Town Clerk, respectively, of the Town of Normal, an Ilinois municipal corporation, and
personally known to me to be the same persons whose names are subscribed to the foregoing instrument
as such Mayor and Town Clerk, respectively, appeared before me this day in person and severally
acknowledged that they signed, sealed and delivered the said instrument as their free and voluntary act as
such Mayor and Town Clerk, respectively, and as the free and voluntary act of said municipal corporation

for the uses and purposes therein set forth; and on their respective oaths stated that they were duly
authorized to execute said instrument.

GIVEN under my hand and notarial seal this day of , 2004,
Notary Public
STATE OF ILLINOIS )
) SS.
COUNTY OF )

1, the undersigned, a Notary Public in and for said County and State aforesaid, DO HEREBY
CERTIFY that , personally known to me to be the same person whose
name is subscribed to the foregoing instrument, appeared before me this day in person and acknowledged
that he signed, sealed and delivered the said instrument as his free and voluntary for the uses and purposes
therein set forth; and on his respective oath stated that he was duly authorized to execute said instrument.

GIVEN under my hand and notarial seal this day of , 2004.

Notary Public




STATE OF ILLINOIS )
) SS.
COUNTY OF )

I, the undersigned, a Notary Public in and for said County and State aforesaid, DO HEREBY
CERTIFY that , personally known to me to be the
of the John Q. Hammons Revocable Trust of Springfield, Missouri, and personally
known to me to be the same person whose name is subscribed to the foregoing instrument, appeared
before me this day in person and acknowledged that he signed, sealed and delivered the said instrument as
his free and voluntary act as such and as the free and voluntary act of the John Q.
Hammons Revocable Trust of Springfield, Missouri, for the uses and purposes therein set forth; and on
his respective oath stated that he was duly authorized to execute said instrument.

GIVEN under my hand and notarial seal this day of , 2004,

Notary Public






