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course of business; and

F. insurance proceeds received from the settlement of claims for loss of or damages
to Improvements, Products, fixtures, trade fixtures and other Licensee personal
property other than the proceeds of business interruption insurance.

A "sale" is deemed to have been consummated for purposes of this Agreement, and the entire
amount of the sales price must be included in Gross Revenues, at the time that: (i) the
transaction is initially reflected in the books or records of Licensee; or (ii) Licensee receives all
or any portion of the sales price; or (iii) the applicable goods or services are delivered to the
customer, whichever occurs first.

“Imposition” means permit fees, license fees, and any other fee or charge not specified
in this Agreement but otherwise payable by Licensee pursuant to a statute, ordinance, or
regulation in order for Licensee to operate the Concession on the Chicago Riverwalk.

"Improvements' means the improvements to be made to the Licensed Space by
Licensee, including fixtures and trade fixtures (but excluding trademarked or proprietary trade
fixtures) and any other enhancements of a permanent or temporary nature made to the Licensed
Space, so that the Licensed Space can be used for Concession operations. The Improvements
must be described, along with a budget of Improvement Costs, and depicted conceptually in the
Development Plan and must conform to Licensee’s response to the RFP.

"Improvement Costs" means the total amount paid by Licensee for categories of labor,
services, materials and supplies used in the design, development, installation and construction of
the Improvements. The minimum Improvement Costs must not be less than 95% of the budgeted
Improvement Costs included in the approved Development Plan. Licensee’s actual, reasonable
Improvement Costs will be memorialized in the written Confirmation of DBO that will be
attached to Exhibit 1 upon approval by the Commissioner.

“License Fee” means the amount payable by Licensee for use of the Licensed Space as
set forth in Exhibit 2.

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

"License Year' means

A. for the initial License Year of this Agreement, a period beginning on the Date of
Beneficial Occupancy of the Concession Space and ending on December 31 of
that calendar year, and

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

“License” means the privilege granted to Licensee under this Agreement to operate the
Concession at the Riverwalk in the Licensed Space.

“Percentage Fee” means the product of the Percentage Rate set forth in Exhibit 2
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B. Licensee accepts the License from the City and assumes the duties of Licensee
provided in this Agreement and in the Riverwalk Concession Program Handbook. The license
granted hereunder will terminate upon the expiration or earlier termination of this Agreement. If
Licensee complies with the terms of this Agreement, Licensee will have the right of ingress to,
and egress from the Licensed Space, for Licensee, its officers, employees, agents,
Subcontractors, vendors, suppliers, and invitees, subject, however, to all statutes, ordinances,
rules and regulations from time to time enacted or established by the City, Federal Highway
Administrator any other governmental agency or authority having jurisdiction.

C. Licensee must not conduct its Concession operations in a manner that, in the
judgment of the Commissioner:

(1) interferes or might interfere with the reasonable use by others of Common Areas
or Licensed Space of other Licensees;

(i)  hinders or might hinder Riverwalk security, police, fire-fighting or other
emergency personnel in the discharge of their duties;

(iii)  would, or would be likely to, constitute a hazardous condition on the Riverwalk;

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

(v)  would involve any illegal purposes.
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amount of $100 for each non-compliant practice, appearance or condition specified in the notice
that remains uncured after the cure period.

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

E. Licensee must at all times accept as suitable payment for any sale of Products any
of at least three nationally recognized credit cards, such as but not limited to American Express,
Visa, MasterCard and Discover.

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

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

(1) use reasonable efforts to remedy problems and issues raised by Riverwalk patrons
with respect to the operation of the Licensed Space;

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

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

If Licensee fails to timely respond to customer correspondence or governmental notices and
furnish the requisite copies to the Commissioner, Licensee acknowledges that the City may
suffer loss of goodwill and other harm the value of which is difficult to determine, and thus, in
addition to any remedies for the Event of Default, the Commissioner will assess as liquidated
damages against Licensee, and not as a penalty: (A) an amount of $100 per day for each day
after the initial 72 hours until Licensee responds to the customer complaint or governmental
notice and (B) if Licensee fails to provide the requisite copies to the Commissioner, $100 per day
until the Licensee provides the Commissioner with the copies. Licensee’s failure to perform
either (A) or (B) for a period of 30 days or more will be grounds for the City declaring an Event
of Default pursuant to Article IX, in which event Licensee will have no longer than 10 days to
cure the Event of Default.

4.4 Hours of Operation.

A. Licensee must begin conducting its Concession operations in the Licensed
Space(s) on the Date of Beneficial Occupancy applicable to that Licensed Space and continue
them as outlined in Exhibit 2 (Term Sheet) which may be modified and approved by the
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(viii) Erect, use and maintain pipes, ducts, wiring and conduits, and appurtenances to
them, in and through the Licensed Spaces at reasonable locations;

(ix)  Enter the Licensed Space for the purpose of periodic inspection for fire
protection, maintenance and compliance with the terms of this Agreement,
including but not limited to the Riverwalk Concession Program Handbook, and
exercise any rights granted to City or retained by City in this Agreement; except
in the case of emergency, however, the right must be exercised upon reasonable
prior notice to Licensee and with an opportunity for Licensee to have an
employee or agent present;

(x) Grant to any person the right to conduct any business or render any service in or
to the Riverwalk.

(xi)  Promulgate from time to time rules and regulations regarding the operations at the
Riverwalk; and

B. Licensee will be solely responsible for installation and maintenance of all
sprinkler systems, whether or not Licensee was required to install such sprinkler systems. If any
sprinkler work requires a temporary shut-down and/or drainage of the sprinkler system or portion
thereof in the Riverwalk, Licensee must pay an up-front fee of $500 per occurrence in the form
of a certified check or money order.

ARTICLE 5 LICENSED SPACE AND IMPROVEMENTS

i Licensed Space.

As provided in Section 4.1, the City grants Licensee the right to use the Licensed Space
identified in Exhibit 1, from the Date of Delivery of the Licensed Space through the remainder of
the Term of this Agreement for the operation of the Concession, except as otherwise provided for
herein. Exhibit 1 may be amended by agreement of the Licensee and the Commissioner from
time to time to reflect changes in Licensed Space, including but not limited to any Additional
Space. Licensee must confine all of its Concession operations to its Licensed Space. Any
conduct of Concession operations outside of Licensee’s Licensed Space without Commissioner’s
written approval, is an Event of Default.

A. Concession Space. The Licensed Space includes the Concession Space identified
in Exhibit 1. Concession Space is to be used for the sale of Products at retail to the public.

B. Storage Space. The Licensed Space includes the Storage Space, if any, identified
in Exhibit 1. Storage Space is to be used to store inventory and supplies for use in the
Concession Space. It may be used for other purposes relating to the Concession with the consent
of the Commissioner, but not as a point of retail sale of Products. If the Commissioner
determines that Licensee is using Storage Space for purposes unrelated to the Concession, the
Commissioner may unilaterally delete the Storage Space from the Licensed Space. If the
Commissioner determines that the size of the Storage Space exceeds the needs of the Licensee,
the Commissioner may unilaterally reduce the size of the Storage Space.

C. Additional Space.
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in the Commissioner’s sole determination. Upon completion of the City's
Riverwalk infrastructure restoration work, if any, Licensee must proceed to
rebuild the Improvements as nearly as possible to the character of Improvements
existing immediately before the occurrence.

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

an estimate of the total cost of the Work;

b. the estimated date upon which the Work will be substantially completed;
and
&, a statement to the effect that insurance proceeds are projected to be

sufficient to pay the costs of the Work.

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

8} Licensee's Option. If the Licensed Space is subject to Major Damage during the
final three years of the Term, Licensee has the right, for a period of 60 days beginning on the
date of the occurrence, to elect not to restore the affected Improvements as otherwise required
under this Agreement by giving the Commissioner written notice of the election, in which event
this Agreement will terminate upon the notice. If Licensee desires to rebuild the affected
Improvements in the Licensed Space, it may do so only upon the written approval of the
Commissioner.

D. Insufficient Insurance. In no event will the City be obligated to repair, alter,
replace, restore, or rebuild any Improvements, or any portion of them, nor to pay any of the costs
or expenses for them. If Licensee’s available insurance proceeds are not sufficient to cover the
cost of the restoration as required under this Section, then Licensee is liable to complete the
repairs at its own cost and expense, except as provided in (C) above.

5.6 City Resident Construction Worker Employment Requirement.

A. Use of Residents. In connection with and during the construction of any Work in
excess of $100,000 in Improvement Costs, Licensee and its Subcontractors must comply with the
provisions of § 2-92-330 of the Municipal Code of the City of Chicago (“Municipal Code”), as
amended from time to time concerning the minimum percentage of total construction worker
hours performed by actual residents of the City. (At least 50% of the total construction worker
hours worked by persons on the site of the Work must be performed by actual residents of the
City. Licensee may request a reduction or waiver of this minimum percentage level of
Chicagoans in accordance with standards and procedures developed by the Chief Procurement
Officer of the City.) In addition to complying with this percentage, Licensee and its
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10.2  Business Documents, Disclosure of Ownership Interests and Maintenance of

Existence.

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

B, Licensee has provided the Commissioner with an Economic Disclosure Statement
and Affidavit (“EDS”) for itself and EDSs for all entities with an ownership interest of 7.5
percent or more in Licensee, copies of which have been scanned for viewing on the City’s
website. Upon request by the Commissioner, Licensee must further cause its Subcontractors,
and proposed Transferees (and their respective 7.5 percent owners) to submit an EDS to the
Commissioner. Licensee must provide the Commissioner, upon request, a “no change” affidavit
if the information in the EDS(s) previously supplied remains accurate, or revised and accurate
EDS(s) if the information contained in the EDS(s) has changed. In addition, Licensee must
provide the City revised and accurate EDS(s) within 30 days of any event or change in
circumstance that renders the EDS(s) inaccurate. Failure to maintain accurate EDS(s) on file
with the City is an Event of Default.

10.3 Licenses and Permits.

Licensee must in a timely manner consistent with its obligations under this Agreement,
secure and maintain, or cause to be secured and maintained at its expense, the permits, licenses,
authorizations and approvals as are necessary under federal, state or local law for Licensee, and
Subcontractors: to operate the Concession; to construct, operate, use and maintain the Licensed
Space; and otherwise to comply with the terms of this Agreement and the privileges granted
under this Agreement. Licensee must promptly provide copies of any required licenses and
permits to the Commissioner and to the Concession Management Representative.

10.4  Confidentiality.

Except as may be required by law during or after the performance of this Agreement,
Licensee will not disseminate any non-public information regarding this Agreement or the
Concession operations without the prior written consent of the Commissioner, which consent
will not be unreasonably withheld or delayed. If Licensee is presented with a request for
documents by any administrative agency or with a subpoena duces tecum regarding any
documents that may be in its possession by reason of this Agreement, Licensee must
immediately give notice to the City’s Corporation Counsel. The City may contest the process by
any means available to it before the records or documents are submitted to a court or other third
party. Licensee, however, is not obligated to withhold the delivery beyond that time as may be
ordered by the court or administrative agency, unless the subpoena or request is quashed or the
time to produce is otherwise extended. Licensee must require each prospective Subcontractor to
abide by such restrictions in connection with their respective Subcontracts.

10.5 Subcontracts and Assignments.

A. The City expressly reserves the right to assign or otherwise transfer all or any part
of its interest under this Agreement, at any time and to any third party. Upon assignment to any
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EXHIBIT 1
Licensed Space(s) and Confirmation(s) of Date of Beneficial Ownership

Address:

105 East Riverwalk South — between Clark Street and LaSalle Street

The dockwall is available for the docking of vessels in accordance with the License Agreement.

Kiosk may also be place at a location with the block as a ticket office at a site to be approved by the
Commissioner. Site may be adjusted throughout term of the agreement for pedestrian safety.
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2018 — 2022 Projected Revenue

Year | CWT Sales | CWT Private Events | Tours and Total Non- Total Revenue
Fireworks Cruises CWT revenue | Including CWT
Cruise
2018 | $47,616.77 | $23,712.00 $16,500.00 $34,145.00 $74,357.00 $121,973.77
2019 | $49,997.61 | $24,897.60 $17,325.00 $35,852.25 $78,074.85 $128,072.46
2020 | $52,497.49 | $26,142.48 $18,191.25 $37,644.86 $81,978.59 $134,476.08
2021 | $55,122.36 | $27,449.60 $19,100.81 $39,527.10 $86,077.51 $141,199.87
2022 | $57,878.48 | $28,822.09 $20,055.85 $41,503.46 $90,381.40 $148,259.88
Total Fees based upon revenue projections estimated to be:
Year Total Non-CWT License Fee Estimated Total Fees
Revenue Percentage Fee[1]
2018 $74,357.00 $18,003.00 $2,602.50 $20,605.50
2019 $78,074.85 $18,543.09 $2,732.62 $21,275.71
2020 $81,978.59 $19,099.38 $2,869.25 $21,968.63
2021 $86,077.51 $19,672.36 $3,012.71 $22,685.07
2022 $90,381.40 $20,262.53 $3,163.35 $23,425.88

[1] The actual Percentage Fee will be based on actual Gross Revenues

Utilities : N/A

Security : Licensee is responsible for and must comply with all applicable safety and security
requirements pertaining to the operation of passenger vessels at its own expense.

Delivery Location: N/A. No deliveries will be permitted at the River Theater.

Reporting: Monthly report to be provided to the City and as requested by the City.




Capital Improvement Description:

Wendella intends to continue the seawall fendering towards the LaSalle Street Bridge with an additional
6 — 8 vertical fenders with stainless steel channel backing. The stainless-steel backings will match the
current Riverwalk aesthetics and provide protection for the Riverwalk infrastructure and the vessels.
Continuation of the fendering will allow for two simultaneous water taxi dockings, or a Tour Boat to

dock adjacent to a water taxi.

Wendella intends to install a Chicago Water Taxi branded awning over the point of disembarkation to
strengthen the presence and branding of the water taxi Stop.

Wendella intends to fabricate and deliver a small, exterior ticket office to the River Theatre. The ticket
office will sit against the Clark Street Bridge to mitigate blockage on the navigable pathway.

Wendella may build out a passenger queuing area over the stairs at the east end of the river theatre at a
later date with the approval of the Commissioner.

Additional improvements may be proposed during the Term and included as approved by the
Commissioner

Capital Improvement Costs:

Estimated costs:

Vertical fendering with stainless steel backings: $25,000.00 - $35,000.00
Awning: $1,000.00

Ticket Office: $10,000.00
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Equal Employment Opportunity
Compliance with MBE and WBE requirements will not diminish or supplant equal employment opportunity
and civil rights provisions as required by law.
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