Agenda
City of St. Charles
Liquor Control Commission Meeting
Monday, April 21, 2025, 4:30 PM
2 E. Main Street

1. Call to Order.
2. Roll Call.

3. Motion to accept and place on file minutes of the Liquor Control Commission meeting
held on March 17, 2025.

4. Discussion regarding a Complaint of Violation and Hearing Notice for SCMC Enterprises,
d/b/a Beach Hut, located at 8 N. 3™ Street, St. Charles.

5. Recommendation to approve a proposal for a D-2 Liquor License Application for
Driftwood Special Servicing LLC dba Courtyard by Marriott, Located at 700 Courtyard
Dr., St. Charles.

6. Recommendation to approve a proposal for a B-3 Liquor License Application and 2am
Late Night Liquor Application for Montauk Pickleball Club, LLC, Located at 100 N. Kirk
Rd., St. Charles.

7. Recommendation to approve a proposal for an A-2 Liquor License Application for Whole
Foods Market Group, Inc., Located at 300 S. 2" St., St. Charles.

8. Public Comment.
9. Executive Session (5 ILCS 120/2 (c)(4).
10. Adjournment.

ADA Compliance
Any individual with a disability requesting a reasonable accommodation in order to participate in a public meeting
should contact the ADA Coordinator, Jennifer McMahon, at least 48 hours in advance of the scheduled meeting. The
ADA Coordinator can be reached in person at 2 East Main Street, St. Charles, IL, via telephone at (630) 377 4446 or
800 526 0844 (TDD), or via e-mail at jmcmahon@stcharlesil.gov. Every effort will be made to allow for meeting
participation. Notices of this meeting were posted consistent with the requirements of 5 ILCS 120/1 et seq. (Open
Meetings Act).



mailto:jmcmahon@stcharlesil.gov

Minutes
City of St. Charles
Liquor Control Commission Meeting
Monday, March 17, 2025, 4:30 PM
2 E. Main Street

Call to Order.
The meeting was called to order by Chair Vitek at 4:30 p.m.

Roll Call.
Present: Zollers, Pietryla. Absent: Gehm, Spellman

Motion by Pietryla, second by Zollers to accept and place on file minutes of the Liquor
Control Commission meeting held on January 21, 2025.

Voice Vote: Ayes: Zollers, Pietryla. Nays: None. Absent: Gehm, Spellman. Abstain: None.
Commissioner Vitek did not vote as chair.
Motion Carried

Recommendation to amend City Ordinance Title 5 “Business Licenses and
Regulations,” Chapter 5.08 “Alcoholic Beverages,” and Section 5.08.070 “Application
Requirements” of the St. Charles Municipal Code.

Acting Chief Majewski stated that this amendment will remove the language from the
existing ordinance that states that licensing fee payments are accepted by check or cash
only. This amendment is necessary to allow credit card payments to be accepted via the
new licensing online portal.

Motion by Pietryla, second by Zollers to approve recommendation to amend City
Ordinance Title 5 “Business Licenses and Regulations,” Chapter 5.08 “Alcoholic
Beverages,” and Section 5.08.070 “Application Requirements” of the St. Charles
Municipal Code.

Roll Call Vote: Ayes: Zollers, Pietryla. Absent: Gehm, Spellman. Abstain: None.
Commissioner Vitek did not vote as chair.
Motion Carried

Recommendation to amend City Ordinance Title 5 “Business Licenses and
Regulations,” Chapter 5.08 “Alcoholic Beverages,” and Section 5.08.090 “License
Classifications” of the St. Charles Municipal Code (Class D-10).



Acting Chief Majewski stated that this amendment would remove the word “museums”
from the current D-10 liquor license class. He further stated that a new liquor license
class D-14 is being established to accommodate licenses for museums in the next
agenda item.

Ald. Pietryla wanted to clarify if this change would affect any existing liquor licenses.

Attorney Peppers said that it would not affect any existing liquor licenses and that this
change would take effect under the new licensing period which begins on May 1, 2025.

Motion by Pietryla, second by Zollers to approve recommendation to amend City
Ordinance Title 5 “Business Licenses and Regulations,” Chapter 5.08 “Alcoholic
Beverages,” and Section 5.08.090 “License Classifications” of the St. Charles Municipal
Code (Class D-10).

Roll Call Vote: Ayes: Zollers, Pietryla. Absent: Gehm, Spellman. Abstain: None.
Commissioner Vitek did not vote as chair.
Motion Carried

Recommendation to amend City Ordinance Title 5 “Business Licenses and
Regulations,” Chapter 5.08 “Alcoholic Beverages,” and Section 5.08.090 “License
Classifications” of the St. Charles Municipal Code (Class D-14).

Acting Chief Majewski stated that this new D-14 Liquor Class will accommodate a retail
sale of packaged alcohol as well as consumption of alcohol on premises at an existing
Moto Art Bar business, to be considered for liquor license change approval under item #
8 on this agenda.

Moved by Pietryla, second by Zollers to approve recommendation to amend City
Ordinance Title 5 “Business Licenses and Regulations,” Chapter 5.08 “Alcoholic
Beverages,” and Section 5.08.090 “License Classifications” of the St. Charles Municipal
Code (Class D-14).

Roll Call Vote: Ayes: Zollers, Pietryla. Absent: Gehm, Spellman. Abstain: None.
Commissioner Vitek did not vote as chair.
Motion Carried

. Recommendation of late-night permit applications for Class B and C liquor licenses in
the City of St. Charles for fiscal year 2025/2026.

Acting Chief Majewski presented the late-night permit applications and recommended
all of the (26) applications to be approved for fiscal year 2025-2026.

Motion by Zollers, second by Pietryla to approve the recommendation of late-night
permit applications for Class B and C liquor licenses in the City of St. Charles for fiscal
year 2025/2026.



Roll Call Vote: Ayes: Zollers, Pietryla. Absent: Gehm, Spellman. Abstain: None.
Commissioner Vitek did not vote as chair.
Motion Carried

Recommendation to approve a liquor license class change from D-10 to D-14 for Moto
Art Bar, Inc., located at 1317 E. Main St., St. Charles.

Acting Chief Majewski presented the liquor license class change request for Moto Art
Bar, Inc. that will accommodate the new business concept that includes the retail sale of
bottled alcohol in addition to consumption on premises.

Ald. Pietryla asked if the bottled alcohol would be sold to anyone or only the patrons of
the museum.

Acting Chief Majewski stated that only patrons that paid for the admission to the
museum would be able to consume alcohol on premises as well as purchase bottled
alcohol, which he has confirmed with the owner of the business that was present at this
meeting.

Ms. Zollers asked if the bottled alcohol sold at the museum could be purchased at other
stores.

The owner of Moto Art Bar, Mr. Andy Koczwara, stated that the alcohol to be sold at
retail is specifically branded for the museum. The alcohol sold behind the bar and
consumed on premises will be in a separate area and will include other brands that are
carried by liquor stores.

Attorney Nick Peppers asked for item # 6 to be reconsidered for approval with some
language changes to the amendment of said ordinance after hearing the details of the
business concept from the owner of Moto Art Bar.

Motion by Zollers, second by Pietryla to approve recommendation of a liquor license
class change from D-10 to D-14 for Moto Art Bar, Inc., located at 1317 E. Main St., St.
Charles.

Roll Call Vote: Ayes: Zollers, Pietryla. Absent: Gehm, Spellman. Abstain: None.
Commissioner Vitek did not vote as chair.
Motion Carried

Motion by Pietryla, second by Zollers to reconsider the approval of the amendment to
the City Ordinance Title 5 “Business Licenses and Regulations,” Chapter 5.08
“Alcoholic Beverages,” and Section 5.08.090 “License Classifications” of the

St. Charles Municipal Code with added language (Class D-14).

Attorney Peppers stated that additional language needs to be added to the amendment
of the City Ordinance Title 5 “Business Licenses and Regulations,” Chapter 5.08
“Alcoholic Beverages,” and Section 5.08.090 “License Classifications” of the

St. Charles Municipal Code. The new language is in bald print below and shall include
the following:



10.

11.

12.

D-14. Class D-14 licenses shall authorize the retail sale of alcoholic liquors for
consumption on the premises of a museum, for consumption on the premises as
determined in an approved site plan from a service bar or snack shop. Such
licenses shall only be issued to establishments where the service of alcoholic
beverages is ancillary and incidental to entertainment services. This liquor
license shall authorize the sale of gourmet craft beer/wines in their original
sealed package or container for consumption off the premises. For purposes of
this section, such on-premises and off-premises sale of gourmet craft beer/wine
shall be incidental to museum events and comprise no more than ten percent
(10%) of the gross square footage.

Motion by Pietryla, second by Zollers to approve the recommendation to amend

the City Ordinance Title 5 “Business Licenses and Regulations,” Chapter 5.08
“Alcoholic Beverages,” and Section 5.08.090 “License Classifications” of the

St. Charles Municipal Code with addition of the “off-premises” verbiage (Class D-14).

Roll Call Vote: Ayes: Zollers, Pietryla. Absent: Gehm, Spellman. Abstain: None.
Commissioner Vitek did not vote as chair.
Motion Carried

Public Comment - None

Executive Session (5 ILCS 120/2 (c)(4). - None

Adjournment.

Motion by Zollers, second by Pietryla to adjourn the meeting at 4:54 p.m.

Voice Vote: Ayes: Zollers, Pietryla. Nays: None. Absent: Spellman, Gehm; Abstain: None.
Commissioner Vitek did not vote as chair.
Motion carried

Minutes prepared by: Marzena Sheets, Deputy City Clerk



AGENDA ITEM EXECUTIVE SUMMARY Agenda Item number: 4

Discussion Regarding a Complaint of Violation and Hearing
Title: Notice for SCMC Enterprises, d/b/a Beach Hut, located at 8 N.
3" Street, St. Charles.

Presenter: | Acting Chief Majewski

Meeting: Liquor Control Commission Date: April 21, 2025

Proposed Cost:
P Budgeted Amount: $ Not Budgeted: [

TIF District: Choose an item.

Executive Summary (if not budgeted, please explain):

This is a complaint of violation brought before the Liquor Control Commission to determine whether
the St. Charles Local Liquor Control Commission, pursuant to this authority, shall revoke of suspend
the local liquor license issued or impose a fine upon by reason of the Complaint of Violation filed by
the Police Department of offense happening on or about February 23, 2025, at the establishment of
the SCMC Enterprises, d//b/a Beach Hut, located at 8 N. 3™ Street, St. Charles.

Attachments (please list):
Citation, Notice of Hearing and Arraignment Form

Recommendation/Suggested Action (briefly explain):

Discussion regarding a Complaint of Violation and Hearing Notice for SCMC Enterprises, d/b/a Beach
Hut, located at 8 N. 3™ Street, St. Charles.




STATE OF ILLINOIS )
) SS
COUNTIES OF KANE AND DU PAGE )

BEFORE THE LOCAL LIQUOR CONTROL COMMISSION
OF THE CITY OF ST. CHARLES, ILLINOIS

IN THE MATTER OF THE LIQUOR )
LICENSE OF: )
)

Case Number 2025-LC-01
SCMC ENTERPRISES d/b/a BEACH HUT)

NOTICE OF HEARING

TO:  SCMC Enterprises d/b/a Beach Hut
8 N. 3" Street
St. Charles, IL 60174

PLEASE TAKE NOTICE THAT on April 21, 2025, at the hour of 4:30 p.m., in the City Council
Chambers at the St, Charles City Hall, 2 East Main Street, City of St. Charles, Illinois, the St. Charles Local Liquor
Control Commission shall conduct a hearing pursuant to Chapters 5.08.095 and 5.08.320 of the Municipal Code
of the City of St. Charles and the Liquor Control Act of 1934, 235 ILCS 5/1-1 et seq.

The purpose of said hearing shall be to determine whether the St. Charles Local Liquor Control
Commission, pursuant to this authority, shall revoke or suspend the local liquor license issued to you or impose a
fine upon you, or both, by reason of the Complaint of Violation filed by the Deputy Chief of Police, Eric Majewski,
a copy of which is attached.

AT WHICH TIME AND PLACE YOU MAY APPEAR AND DEFEND. YOU MAY BE REPRESENTED
BY AN ATTORNEY IF YOU SO CHOOSE. ATTACHED HERETO IS AN ARRAIGNMENT FORM, WHICH IS
INCORPORATED HEREIN. THE ARRAIGNMENT FORM SHOULD BE COMPLETED AND FILED WITH
THE CITY CLERK WITHIN THREE (3) BUSINESS DAYS PRIOR TO THE HEARING. IF YOU FAIL TO FILE
THE ARRAIGNMENT FORM WITHIN THREE (3) BUSINESS DAYS PRIOR TO THE HEARING AND/OR IF
YOU FAIL TO APPEAR AT THE HEARING, YOU WILL BE FOUND GUILTY OF THE VIOLATION BY
DEFAULT AND THE ST. CHARLES LOCAL LIQUOR CONTROL COMMISSION WILL DETERMINE THE
APPROFPRIATE PENALTY.

YOU ARE ADVISED THAT IF A HEARING IS HELD AND YOU ARE FOUND GUILTY AFTER THE
HEARING, THEN, IN ACCORDANCE WITH SECTION 5.08.320 OF THE ST. CHARLES MUNICIPAL CODE,
YOU WILL BE REQUIRED TO REIMBURSE THE CITY FOR ANY AND ALL OUT OF POCKET EXPENSES,
INCLUDING REASONABLE ATTORNEYS’ FEES, COURT REPORTER APPEARANCE FEES AND THE COST
OF HAVING POLICE OFFICERS AND WITNESSES PRESENT TO TESTIFY. ANY AND ALL QUESTIONS
MUST BE DIRECTED TO THE CITY ATTORNEY, NICHOLAS S. PEPPERS, AT E-MAIL NPEPPERS@SRD-

LAW.COM OR 847/318-9500 OR TO THE DEPUTY CITY CLERK, MARZENA SHEETS, AT 630/377-4422.

DATED this ZL_‘ day of (24 AL £ , 2025. -

Lora A. Vitek, Local Liquor Control Commissioner
City of St. Charles

cc: Heather McGuire, City Administrator
Eric Majewski, Deputy Chief of Police

1272162_1



STATE OF ILLINOIS )
; ) SS
COUNTIES OF KANE AND DU PAGE )
)
) CERTIFICATE OF SERVICE

The undersigned, being first duly swomn on oath, deposes and states that he did serve a copy of

the Notice of Hearing upon the person to whom it is directed by leaving a copy with said individual as

follows: TYLER TMVDOWICZL (”]"‘/ha) at 5 N 3cd g
on the é"ﬂ dayof  AYIC , 2025.

SUBSCRIBED AND SWORN tg before me
this day of w , 2025.

NOTARY PUBLIC

"OFFICIAL SEAL"
SARA K CASS

NOTARY PUBLIC. STATE OF ILLINOQIB
COMMISSION NO. 768823
MY COMMISSION EXPIRES 11/29/2027

1092442 |



STATE OF ILLINOIS )

) SS
COUNTIES OF KANE AND DU PAGE )

BEFORE THE LOCAL LIQUOR CONTROL COMMISSION
OF THE CITY OF ST. CHARLES, ILLINOIS

IN THE MATTER OF THE LIQUOR
LICENSE OF:

SCMC ENTERPRISES d/b/a BEACH HUT
8 N. 3" Street

)
)
) Case Number 2025-LC-01
)
)
St. Charles, Illinois 60174 )

COMPLAINT OF VIOLATION

NOW COMES the Petitioner, Eric Majewski, Deputy Chief of Police of the City of St.
Charles, 1llinois, and files this Complaint before the Local Liquor Control Commission of the City
of St. Charles, Illinois, and states as follows:

1. The Petitioner is the duly appointed Deputy Chief of Police of the City of St.
Charles and as such is charged with the duty of enforcing the laws of the State of Illinois and the
ordinances of the City of St. Charles.

2. On or about February 23, 2025, at approximately 2:19 a.m., the Licensee, SCMC
Enterprises d/b/a Beach Hut, by and through its employees, officers and/or agents, committed the
following offense in or upon the licensed premises at 8 N. 3% Street, St. Charles, Illinois:

OFFENSE
(AFTER HOURS VIOLATION)

Sold alcoholic beverages during hours in which sale of such alcoholic liquor is prohibited

and remained open for business and permitted individuals to remain within its premises during

hours in which the sale of alcoholic liquor is prohibited.

3. On or about February 23, 2025, SCMC Enterprises d/b/a Beach Hut was operating
under a Class C-1 liquor license and a 2:00 a.m. late night permit issued by the City of St. Charles.

4. That the act detailed in Section 2 of this Complaint of Violation is prohibited and
is in violation of and contrary to Section 5.08.250(0) of the St. Charles Municipal Code and the
Liquor Control Act of 1934.

1272158 1



5. That the Licensee, SCMC 1Entt:rprise::s d/b/a Beach Hut, is responsible for the acts
of its employees, officers and agents and is required to ensure that no violations of state law or
ordinances of the City of St. Charles take place on said premises.

WHEREFORE, the Petitioner, Eric Majewski, Deputy Chief of Police, requests, pursuant
to Section 5.08.320 of the St. Charles Municipal Code, that the Local Liquor Control Commission
hold a hearing on this matter and take such action against SCMC Enterprises d/b/a Beach Hut as

the Commission shall deem appropriate under the circumstances.

Eric Majewski, Deputy Chief of Police
City of St. Charles, Illinois

Nicholas S. Peppers
Storino, Ramello & Durkin
9501 Technology Boulevard
Suite 4200

Rosemont, Illinois 60018
(847) 318-9500

1272158 1



STATE OF ILLINOIS )

) SS
COUNTIES OF KANE AND DU PAGE )

CERTIFICATION

Under penalties as provided by law pursuant to Section 1-109 of the Code of Civil
Procedure, the undersigned certifies that the statements set forth in this instrument are true and
correct, except as to matters therein stated to be on information and belief and, as to such matters,
the undersigned certifies as aforesaid that he verily believes the same ¢ true.

Eric Majewski, Dgputy Chief of Police

Subscribegd and Sworn to befgre me
this day of M , 2025

L

Not Public

"OFFICIAL SEAL"
SARA K CASS
NOTARY PUBLIC, STATE OF ILLINOIS
COMMISSION NO. 758823
MY COMMISSION EXPIRES 11/28/2027

1272158 1



ARRAIGNMENT FORM
Case Number 2025-LC-01

[,%}}N{ @v{ ¢Z_, as agent for SCMC Enterprises d/b/a Beach Hut, being a licensee

charged with a violation of Chapter 5.08.250(0) of the Municipal Code of the City of St. Charles and
the Liquor Control Act of 1934, 235 ILCS 5/1-1 et seq., at 8§ N. 3'9 Street, St. Charles, Illinois 60174,

do hereby enter a plea of:

Guilty, but request a hearing in mitigation in which I will be given an opportunity to
present evidence in support of my position to minimize any penalty.

D Guilty, I do not request a hearing,.
D Not Guilty. I request a hearing.
SCMC Enterprises d/b/a Beach Hut
Signature:
Date:

Subscribed and sworn to be

Pt e S B o & & o o

Official Saal
Kristen Ann Rudowicz
Notary Public State of lilinoisg
My Commission Expires 3/29/2026 §

Notary Public

Form can be faxed to 630/377-4440

or e-mailed to the attention of Marzena Sheets
at msheets@stcharlesil.gov

Hard copy must follow by U.S. Mail

17142 Y



AGENDA ITEM EXECUTIVE SUMMARY Agenda Item number: 5

Recommendation to approve a Proposal for a D-2 Liquor
License Application for Driftwood Special Servicing LLC dba
Courtyard by Marriott, Located at 700 Courtyard Dr., St.
Charles

Title:

CITY or¥
ST. CHARLES

DHNOLS « 1834 Presenter: | Acting Police Chief Eric Majewski

Meeting: Liquor Control Commission Date: April 21, 2025

Proposed Cost:

Budgeted Amount: $ Not Budgeted: [

TIF District: Choose an item.

Executive Summary (if not budgeted, please explain):

Driftwood Special Servicing LLC, dba Courtyard by Marriott, located at 700 Courtyard Dr., is requesting
approval of a D-2 liquor license application for their business.

Attachments (please list):
Liquor License

Recommendation/Suggested Action (briefly explain):
Recommendation to approve a proposal for a D-2 Liquor License Application for Driftwood Special
Servicing LLC, dba Courtyard by Marriott, located at 700 Courtyard Dr., St. Charles.




Police Department

Memo

Date:  4/17/2025

To: Lora Vitek, Mayor-Liquor Commissioner

ST. CHARLES

SINCE 1834

From: Eric Majewski, Deputy Chief of Police

Re:  Background Investigation- Driftwood Special Servicing LLC dba Courtyard by
Marriot, 700 Courtyard Dr. St. Charles (D-2 Liquor License)

The purpose of this memorandum is to document and forward to your attention the results
of the background investigation conducted by members of the St. Charles Police
Department concerning the above-mentioned establishment.

Courtyard by Marriot will be under the new ownership of Driftwood Special Servicing
LLC and remain located at 700 Courtyard Dr. The staff at the business will remain the
same and operationally there are no changes.

The site location/floor plans and the corresponding application materials were reviewed
by my staff. We found nothing of a derogatory nature that would preclude either the site
location or the applicant from moving forward with an on-site consumption license,
subject to City Council approval.

Please see the application material, floorplan and business-plan for further details.



Police Department

Memo

Date: 04/15/2025
To: Deputy Chief Eric Majewski #317

ST. CHARLES
SINCE 1834

From: Commander Drew Lamela #340

Re: Liquor License Application / Courtyard by Marriott St. Charles

The purpose of this memo is to document the background investigation of the
Courtyard by Marriott St. Charles pursuant to its application for a Class D-2 liquor
license. A Class D-2 license shall authorize the retail sale of alcoholic liquors for
consumption on the premises of any hotel or motel only and shall be issued only to the
operator of said hotel or motel. Additionally, each of the residence rooms of the hotel
or motel may have a mini bar that may be accessed only by a special key obtained from
the hotel management by a patron that may be served alcoholic liquors.

Applicant

Driftwood Special Servicing, LLC
11770 N. US Highway 1-202

N. Palm Beach, Florida 33408

General Manager
Schalla, Mark J

DOB:

Application

The application was received on 03/19/2025. The application is complete to include a
signed lease, a business plan, floor plan, Certificate of Incorporation, and a Certificate of
Insurance (dram shop}. Mark Schalla is listed as the General Manager of Courtyard by
Marriott St. Charles. The lllinois Liquor Control Commission listed their current state
license as active. Courtyard by Marriott St. Charles has an active status via the lllinois
Secretary of State website. A copy of the lease agreement was included with the
application between Driftwood Special Servicing, LLC and MS 700 Courtyard Dr, LLC.

Service, Courage, Professionalism, Dedication



Courtyard by Marriott St. Charles is located at 700 Courtyard Dr. in St. Charles, lllinois.
Courtyard by Marriott St. Charles is currently in operation. Courtyard by Marriott St.
Charles offers alcoholic beverages for on-site consumption.

General Manager
Schalla, Mark J
DOB:

On 04/14/2025, | spoke with Mark Schalla and advised him of this investigation. Mark
explained that the Courtyard by Marriott St. Charles recently changed ownership to
Driftwood Special Servicing, LLC. Mark stated that Courtyard by Marriott St. Charles was
previously owned by CCIL Associates, LLC. Mark advised that Driftwood Special
Servicing, LLC officially took over on 03/12/2025. Mark stated that, operationally,
nothing has changed inside the hotel. Schall stated that the staff remains the same and
no changes have been made.

Mark stated that our department conducted a background investigation on him in
March of 2021 while under the previous ownership of CCIL Associates, LLC. Mark stated
that he still resides at the above. Mark provided the city with a copy of his Basset
license through Learn2Serve.

| ran Mark through the Illinois Liquor Control Commission, which showed his BASSET
certification to be valid and expires on 03/19/2027.

A search through the Chicago Police Department’s IClear system revealed no contact
with Mark.

A search through the Kane County Aegis system revealed no contact with Mark.

A search through our department’s New World system revealed no negative contacts
with Mark.

- SCPD 22-20710 - Complainant — Criminal Trespass — Location: Courtyard by
Marriott St. Charles

- SCPD 23-8421 - Complainant — Criminal Trespass — Location: Courtyard by
Marriott St. Charles

- SCPD 24-5210 - Other Person — Fraud - Location: Courtyard by Marriott

- BPD-07/28/2013 — Warning Citation — Offense: Speeding

® Page 2



A search through Kane County, Cook County, DuPage County, Will County and the
DeKalb County Clerk’s Office revealed no prior or current court cases with Mark.

A search through TLOxp revealed no judgements, liens or forfeitures against Mark.

This concludes this background investigation.

Commander Drew Lamels #340

U 'P wngqo

® Page 3



- City of St. Charles

e License Certification

Applicant Name Business Name
Driftwood Special Servicing, LLC Courtyard by Marriott St. Charles
Type of License: Business Address

X Ligquor .

[0 Massage Establishment gfoc(}:lerjlfsyallf 6]())?;:

[ Cigarette/Tobacco ’ ’

OJ Videogaming

As a condition to the issuance by the City of the requested license, applicant does hereby agree
to operate the aforesaid licensed business in accordance with the Codes, Ordinances and
Policies of the City of St. Charles, County of Kane, and State of lllincis, now in force, or which
may be enacted during the duration of this issued license. Applicant certifies and acknowledges
that the information contained within this new license application, or its renewal, is true and
correct. Applicant acknowledges that an untrue, incorrect, or misleading answer given in this
application is grounds for the refusal to grant, or the revocation of, any license granted pursuant

to this application.

» President Date

State of Florida
County of Palm Beach

Signed kefore me this l. l*h
day o .203, i .

Notary Public
(SEAL)

DEBORAH LYNN BOLIN
i MY COMMISSION # HH 584317
¥ EXPIRES: Septembec 23, 2028



4/15/25, 6:25 AM Business Entity Search

Entity Information

Entity DRIFTWOOD SPECIAL SERVICING, LLC
Name
Principal 11770 N US HWY 1 SUITE 202
Address N PALM BCH,FL 33408
File 04954203 Status
Number
Entity Type LLC Type of
LLC
Org. Jurisdiction
Date/Admission11-18-2014
Date
Duration PERPETUAL
Annual Annual
Report 09-05-2024 Report
Filing Date Year
Agent ILLINOIS CORPORATION Agent
Information SERVICE COMPANY Change
801 ADLAI STEVENSON Date
DRIVE
SPRINGFIELD, IL 62703-
4261

htlps://apps.ilsos.gov/businessenlitysearch/businessentitysearchitviewFile

ACTIVE on 09-05-2024

Foreign

DE

2024

11-18-2014

172
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license details

4 RETURN TO SEARCH RESULTS >

License

License Number

1A-1124943

License Class

1A - RETAILER

Retail Type
ON-PREMISES CONSUMPTION

Sales Tax Account #

41569792

Issue Date

11/13/2024

Expiration Date

12/31/2025

Application Status

Renewal

License Status

Active

Business

Licensee Name

DRIFTWOOD SPECIAL SERVICING, LLC

CROWNE PLAZA

Address

3000 S DIRKSEN PKWY
SPRINGFIELD IL, 627034504



v

“Type
Hotel/Motel

Owners

BUDDEMEYER, DAVID PRESIDENT 50.00
DIAZ, CHARLES VICE PRESIDENT 50.00



license details

4 RETURN TO SEARCH RESULTS >

License

License Number

1A-1147620

License Class

1A - RETAILER

Retail Type
ON-PREMISES CONSUMPTION

Sales Tax Account #

43854079

Issue Date

04/25/2024

Expiration Date

04/30/2025

Application Status

Renewal

License Status

Active

Business

Licensee Name

CCIL ASSOCIATES LLC

Business Name

COURTYARD BY MARRIOTT ST CHARLES

Address

700 COURTYARD DR
SAINT CHARLES IL, 601741497



r
Type
Hotel/Motel

Owners

KOLESSAR, JEFFREY LLC-MEMBER 50.00
WELLENBUSHER, JOSEPH LLC-MEMBER 50.00



rom LLC=50.1

Secretary of State

Department of Business Services
Limited Liability Division

501 S. Second St., Rm. 351
Springfield, IL 62756
217-524-8008

www.ilsos.gov

lllinois
Limited Liability Company Act
Annual Report
Filing Fee: 75.00
Series Fee, if required:
Penalty: 0.00
Total: 75.00

FLE# 04954203
Duepriorte:  11/01/2024

FILED
September 5, 2024

Alexi Giannoulias
Secretary of State

1. Limited Liability Company Name: DRIFTWOOD SPECIAL SERVICING, LLC

Registered Agent:_ILLINOIS CORPORATION SERVICE COMPANY

801 ADLAI STEVENSCN DRIVE

SPRINGFIELD, IL 62703-4261

2. State or Country of Organization: DE

3. Address of Principal Place of Business:

11770 N US HWY 1 SUITE 202

N PALM BCH, FL 33408

Date Organized in or Admitted to lllinois: 11/18/2014

4. Name and business address of all managers and any member having the authority of manager:

BUDDEMEYER. DAVID

DIAZ, CHARLES M. _

5. Entity managers affirm their current existence.

6. Changes to the registered agent and/or registered office must be submitted on Form LLC-1.36/1.37.

7. | affirm, under penalties of perjury, having authority to sign thereto, that this Annual Report is to the best of my knowledge
and belief, true, correct and complete.

Dated: September 5 , 2024
Month/Day Year
BUDDEMEYER, DAVID
Name
MANAGER
Title

If appticant is a company ar other entity, state Name of Company

This document was generated electronically at www.ilsos.gov. Based on version LLC 23.11



City of St. Charles
ALCOHOL TAX

BUSINESS INFORMATION SHEET
As a new business serving or selling alcohol in the City of St. Charles,

the following information must be provided to assist with the processing
of your monthly Alcohol Tax returns.

BUSINESS CONTACT INFORMATION
Corporate name: Driftwood Special Servicing, LLC
DBA: Courtyard by Marriott St. Charles

Phone: 630-377-6370 Fax: E-mail: legal@dhmhotels.com

Address: 700 courtyard Drive
Z2IP

City: Saint Charles State: IL Codeb0174
Expected date of business opening (Required): 04/01/2025
TAX PREPARER INFORMATION
Name of Tax Preparer; Eric Hugo
Phone: (561) 207-2745 Fax: E-mail: ehugo@dhmhotels.com

This completed form must be submitted with your liquor license
application and “Acknowledgement of City Alcohol Tax” to the
City of St. Charles Administration Office.
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CERTIFICATE OF LIABILITY INSURANCE

DATE(MMWDDIYYYY)
03/21/2025

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S}, AUTHORIZED

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy{ies) must have ADDITIONAL INSURED provisions or be endorsed. If

s Behad,

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional R:

Re: St. Charles Marriott Courtyard - 700 Courtyard Drive, St. Charles, IL 60174, Named Insured includes: MS 700 Courtyard Or,

sla, nay be atiached if more space ks required)

LLe
CERTIFICATE HOLDER CANCELLATION
SHOULD ANY OF THE ABOVE OESCRIBED POLICIES BE CANCELLEQ BEFORE THE
EXPIRATION DATE THEREQF, NOTICE WILL BE OELWERED IN ACCORDANCE WITH THE
POLICY PROVISIONS.
City of st. charles AUTHORIZED REPRESENTATIVE
S¢ " chartes Tt 60173 usA
St. Charies
©1988-2015 ACORD CORPORATION. All rights reserved.
ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD

bR TR |

—
SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policles may require an endorsement. A statement on this g
certificate does not confer rights to the certificate holder in lieu of such endorsement(s). §
PRODUCER o 3
Aon Risk services, Inc of Florida FFRONE 856) 2837122 FAX 800) 363-0105 5
701 Bricke)) Avenue (A/C. No. Ext): (AC. No.): -
Suite 3200 E-MAIL =
Miami FL 33131 usa ADDAESS: T
INSURER(S) AFFORDING COVERAGE NAIC #
INSUREQ INSURER A: Starr Indemnity & Liability Company 38318
oriftwood Hospitality Management LLC NSURER B: Markel American Ins Co 28932
priftwood Hospitality Management II LLC
11770 US Hwy One East Tower INSURER C:
suite 202 (NSURER D:
North Palm Beach FL 33408 USA -
INSURER E:
INSURER F: _
COVERAGES CERTIFICATE NUMBER: 570111550512 REVISION NUMBER:
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DQCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFOROED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMTS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS, Limits shown are as requested|
Tex TYPE OF INSURANCE W POLICY NUMBER AL L R A LA LMITS
A 1'% | coMMERCIAL GENERAL LIABILITY 1000100101251 mmlﬁ EACH OCCURRENCE £2,000,000
[ DAMAGE TO RENTE
| cLamsmaoe occua PREMISES (£ N $300,000
MED EXP (Any one person} £xcluded|
PERSONAL & ADV INJURY $2,000,000 o
GEN'LAGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $2,000,000 §
povey [x]5Eer Loc PRODUCTS - COMPIOP AGG $4,000,000 2
OTHER: Palicy Aggregale $10,000,000 '§
A | AUTOMOBILE LIABILITY 1000198205251 03/19/2025|03/19/2026| COMBINED SINGLE LIMIT Lt
4 b $2,000,000 .
% | ANv AuTO BODILY INJURY  Per persce) 2
[~ | ownep icu%DsULED BODILY INJURY (Par accident] 2
—] AUTOS ONLY PROPERTY DAMAGE
| lony o ADTOS ONLY (Per accident) 2
A UMBRELLA LIAB X | occuR 1000589669251 03/19/2025(03/19/2026 EACH OCCURRENCE $10 '000'00[-)‘ §
% | excessuas | | cLamsmaoe AGGREGATE $10,000,000
0EO TENTION
A | WORKERS COMPENSATION AND TOO0D04553 03/19/2025|03/19/202¢ % IPER STATUTE | Ig_m
EMPLOYERS' LIABILITY YIN A
ANY PROPRIETOR ' PARTNER | EXECUTVE E.L. EACH ACGIDENT $1,000,000
OFFICERMEMBER EXCLUDED? M/A
(Mandalory In NH) E.L. DISEASE-EA EMPLOYEE $1,000,000
'6&%3‘;‘7135 g\FdSPERATIONS balow E L. DISEASE-POLICY LIMIT $1,000,000|——
A | Liquor Liability Coverage 1000302542251 03/19/2025{03/19/2026| Each Common Occ $2,000,000
Aggregate $4,000,000



AGENCY CUSTOMER ID: 570000085154
LOC #:

ADDITIONAL REMARKS SCHEDULE

NAMED NSURED
priftwood Hospitality Management LLC

‘A
ACORD”
[ Page _ of

AGENCY
Aon Risk Services, Inc of Florida

POLICY NUMBER
See Certificate Number:

CARRIER

See Certificate Number:
ADDITIONAL REMARKS
THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,
FORM NUMBER: ACORD 25 FORM TITLE: Cenificate of Liability Insurance

570111550512

NAIC CODE

5701115506512 EFFECTIVE DATE

INSURER(S) AFFORDING COVERAGE NAIC #

INSURER

INSURER

INSURER

INSURER

If a policy below does not include limit information, refer to the corresponding policy on the ACORD

ADDITIONAL POLICIES : o
certificate form for policy limits.

INSR ADDI Isuult POLICY NUMBER FOLICY oLy LIMITS
Ltk TYPE OF INSURANCE o] P : EFFECTIVE | 6XPIRATION g
IMAM/DD/YYYY) | (MMDBDAYYY)

OTHER
B |Employment Practices MKLMIMMLO01712 03/19/2025|03/19/2026 |Limit per $3,000,000

Liability - Primary Claims Mmade occurrence

SIR applies per policy tegms & conditions
SIR $100,000

ACORD 101 (2008/01)

The ACORD name and logo are registered marks of ACORD

© 2008 ACORD CORPORATION. All rights reserved.



AGENCY CUSTOMERID: 570000085154

gy I LOC #:
ATORE ADDITIONAL REMARKS SCHEDULE page _ of _

Aon Risk Services, Inc of Florida

POLICY NUMBER
See Certificate Number: 570111550512

CARRIER
See Certificate Number: 570111550512

NAIC CODE

NAMED INSURED
priftwood Hospitality Management LLC

EFFECTIVE DATE

ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,
FORM NUMBER: ACORD25 FORM TITLE: Certificate of Liability Insurance

Additional Information

Cyber Liability (Claims Made): Policy No. D388F8240101 - policy Period: 12/1/24 - 12/1/25 - Beazley Excess
and Surplus Insurance, Inc. - 100% - Limit: $5,000,000 Aggregate/$75,000 Retention

professional Liability (Claims Made): Policy No. REA9081310-1024 - policy period: 10/9/24-10/9/25 -
Nautilus Insurance Company - $2,000,000 each Claim/$2,000,000 Aggregate/$25,000 Deductible per Claim

ACORD 101 (2008/C1)

The ACORD name and logo are reglstered marks of ACORD

© 2008 ACORD CORPORATION. All rights reserved.



AGENCY CUSTOMERID: 570000085154
LOC #:

—— =
ATORE ADDITIONAL REMARKS SCHEDULE bage o

AGENCY NAMED INSURED

Aon Risk Services, Inc of Florida priftwood Hospitality Management LLC
POLICY NUMBER

See Certificate Number: 570111550512
CARRIER NAIC CODE

See Certificate Number: 570111550512 EFFECTIVE DATE

ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,
FORM NUMBER: ACORD 25 FORM TITLE: Certificate of Liability Insurance

Additional Information
*GL Policy Includes Crime for Guest Property (Innkeepers) $100,000 Aggregate

*Certified Acts of Terrorism is incliuded

*Garggekeepers_. Legal tiability Applies to specific locations on file with company : GKLL Limit $500,000
$2,500 peductible Comp/Collision.

*wC-applicable to all states except monopolistic states of: ND, OH, PR, WA, WY
worldwide Jurisdiction is included,

Additional Insured form #0G184 edition 4/12, #CG201l edition 12/19, #CG2026 edition 12/19, #CG2015 edition
12/19 and #0G218 edition 10/14 apply to the General Liability policy.

waiver of subrogation form #CG2404 edition 12/19 applies to the General Liability po]’icz.

Pfigg{y & No?TCOntr1butory General Liability form #SIGL 0107 edition 01/24 applies to the General
Liability policy.

Additional Insured form #SICA1016 edition 6/21 applies to the Automob'ile.Liabjlit')I/'po'Hc‘/:
waiver of subrogation form #SICAL020 edition 9/19 applies to the Automobile Liability policy.
Primary and Noncontributory form #SICAl0l7 edition 9/19 applies to the automobile policy.

waiver of subrogation form #wC000313 edition 4/84 applies to the workers Compensation policy.

No#ice of Cancellation to Third pParties form #SIIL102 edition 10/14 applies to the General Liability
policy. . ] ) . . ; s
Nogjce of Cancellation to Third Parties form #SIIL-100 edition 10/14 applies to the Automobile Liability
policy.

Notice of Cancellation to Third Parties form #wC990618, #wC990605, #WCI90605IL, #wCI90605MD and
#WC990605M0 apply to the worker's Comp policy.

ACORD 101 (2008/01) © 2008 ACORP CCRPQRATION, All rights reserved.
The ACORD name and logo are registered marks of ACORD



AGENCY CUSTOMER ID: 570000085154
LOC #:

ADDITIONAL REMARKS SCHEDULE page _ of _

AGENCY NAMED INSURED

Aon Risk Services, Inc of Florida priftwood Hospitality Management LLC
POLICY NUMBER

See Certificate Number; 570111550512

CARRIER NAIC CODE
See Certificate Number: 570111550512 EFFECTIVE DATE

ADDITIONAL REMARKS
THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,
FORM NUMBER: ACORD 25 FORM TITLE: Certificate of Liability Insurance
Additional Information
The General Liability policy includes a blanket additional insured endorsement to the certificate holder

on1K when there is a written contract between the named insured and the certificate holder that requires
sucn status.

A
ACORD®
—

The_General Liability policy contains an endorsement with "Primary and Non-Contributory” wording that may
apply only when there is a written contract between the named insured and the certificate holder that
requires such wording.

The General Liability policy contains a blanket waiver of subrogation endorsement that may apply only when

the;g is a written contract between the named insured and the certificate holder that regquires such
wording.

The Automobile Liability policy contains language that provides additional insured status to the
certificate holder only when there is a written contract between the named insured and the certificate
holder that requires such status.

The Automobile 1iability policy includes waiver of subrogat1on wording that may apply only when there is a
written contract between the named insured and the certificate holder that requires such wording.

The Automobile Tiability policy includes primary and noncontributory wording that may apply only when
the;g is a written centract between the named insured and the certificate holder that requires such
wording.

The worker's Compensation policy includes a waiver of subrogation endorsement that may apply only when
there is a written contract between the named insured and the certificate holder that reguires such
wording.

ACORD 101 (2008/01) © 2008 ACORD CORPORATION. All rights reserved.,
The ACORD name and logo are registered marks of ACORD




AGENCY CUSTOMER ID: 570000085154

ACORD iy
— ADDITIONAL REMARKS SCHEDULE Page _ of _

Aon Risk Services, Inc of Florida

POLICY NUMBER
See Certificate Number: 570111550512

CARRIER
see Certificate Number: 570111550512

NAIC CODE

NAMED INSURED
priftwood Hospitality Management LLC

EFFECTIVE DATE

ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,
FORM NUMBER: ACORD 25 FORM TITLE: Cerlificate of Liability lnsurance

named insured requests cancellation.

Additional Information

The General Liability, Automobile Liability, worker's Compensation policies includes a blanket notice of
cancellation to_the certificate holder endorsement, providing for 30 days advance written notice if the
policy is canceled by the company, or 10 days written notice before the policy is canceled for nonpazment
of premium. Notice is sent to certificate holders with ma'i'h‘n? addresses on file with the agent or the
company. The endorsement does not provide for notice of cancell

ation to the certificate holder if the

ACORD 101 (2008/01)

© 2008 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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MANAGEMENT AGREEMENT

by and between

DRIFTWOOD SPECIAL SERVICING, LLC,
a Delaware limited liability company

as “MANAGER”

and

MS 700 COURTYARD DR, LLC,
a Delaware limited liability company

as “OWNER”

Dated as of March 12, 2025
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MANAGEMENT AGREEMENT

THIS MANAGEMENT AGREEMENT (“Agreement”) is executed as of the 27th day
of February, 2025 (“Effective Date™), by MS 700 COURTYARD DR, LLC, a Delaware limited
liability company, with a mailing address at c/o Mount Street US (Georgia) LLP, a Georgia limited
liability partnership, 5910 N. Central Expressway, Suite 1600, Dallas, Texas 75206, Attn: Hugh
Wall (“Owner”), and DRIFTWOOD SPECIAL SERVICING, LLC, a Delaware limited liability
company, with a mailing address at 11770 U.S. Highway One (East Tower), Suite 202, North Palm
Beach, Florida 33408 (“Manager™).

RECITALS:
A. Manager is experienced in the management and operation of hotels, directly and
through Affiliates; and
B. Owner is the record or beneficial owner of and has authority to contract for

supervisory management services for the hotel known as Marriott Courtyard Chicago containing
121 Guest Rooms plus other amenities, located at 700 Courtyard Drive, St. Charles, IL 60174,
being further described on Exhibit A hereto (such hotel complex; including all real and personal
property including all FF&E and Fixed Asset Supplies, the “Property”); and

C. Owner desires to engage Manager to manage and operate the Property for the
account of Owner, and Manager desires to accept such engagement upon the terms and conditions
set forth in this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants contained in this
Agreement and other good and valuable consideration, the receipt of which is hereby
acknowledged, Owner and Manager agree as follows:

ARTICLE1
DEFINITION OF TERMS

1.01 Definition of Terms. The following terms when used in the Agreement shall have
the meanings indicated.

“Accounting Period” a calendar month.

“Affiliates” (or “Affiliate”) shall mean any “Person” (as defined below) that directly or
indirectly controls, is controlled by or under common control with, the Person in question.
“Control” means the possession directly or indirectly of the power to direct, or cause the direction
of, the management and policies of a Person, whether through ownership of voting securities or
interests, by contract or otherwise.

“Agreement” shall mean this Management Agreement between Owner and Manager,
including the exhibits and schedules attached hereto.



“Basc Management Fee” shall mean an amount payable to Manager for its services
performed hereunder. The Base Management Fee shall be equal to the greater of two and three
quarters percent (2.75%) of Gross Revenues or $5,000 per month.

“Building Estimate” shall have the meaning ascribed to it in Section 6.03A.
“Default” shall have the meaning ascribed to it in Section 10.01.

“Distributable Amounts” shall mean, with respect to any given period of time, the excess
of Gross Revenues over Operating Expense.

“Effective Date” shall have the meaning ascribed to it in the Preamble.

“Event of Default” shall have the meaning ascribed to it in Section 10.01.

“Existing License Agreement” shall mean any franchise or license agreement existing prior
to the date of this Agreement permitting the Property to operate under a brand name as part of a
chain of hotels.

“Existing Mortgage” shall mean any first mortgage recorded prior to the date of this
Agreement.

“Expert” shall mean an independent, nationally recognized hotel consulting firm or
individual who is qualified to resolve the issue in question, and who is appointed in each instance
by agreement of the parties or, failing agreement, each party shall select one (1) such nationally
recognized consulting firm or individual and the two (2) respective firms and/or individuals so
selected shall select another such nationally recognized consulting firm or individual to be the
Expert. Each party agrees that it shall not appoint an individual as an Expert hereunder if the
individual is, as of the date of appointment or within two (2) years prior to such date, employed
by such party, either directly or as a consultant, in connection with any other matter. In the event
that either party calls for an Expert determination pursuant to the terms hereof, the parties shall
have ten (10) days from the date of such request to agree upon an Expert and, if they fail to agree,
each party shall have an additional ten (10) days to make its respective selection of a firm or
individual, and within ten (10) days of such respective selections, the two (2) respective firms
and/or individuals so selected shall select another such nationally recognized consulting firm or
individual to be the Expert. If either party fails to make its respective selection of a firm or
individual within the ten (10) day period provided for above, then the other party’s selection shall
be the Expert. Also, if the two (2) respective firms and/or individuals so selected shall fail to select
a third nationally recognized consulting firm or individual to be the Expert, then such Expert shall
be appointed by the American Arbitration Association and shall be a qualified person having at
least ten (10) years recent professional experience as to the subject matter in question.

“FF&E” shall mean furniture, furnishings, fixtures, kitchen appliances, vehicles, carpeting
and equipment, including front desk and back-of-the-house computer equipment, but shall not
include Fixed Asset Supplies or any computer software of any type (including upgrades and
replacements) owned by Manager, an Affiliate of Manager, or the licensor of any of them.



“Fiscal Year” shall mean Manager’s Fiscal Year which as of the Effective Date ends at
midnight on December 31 in each calendar year; the new Fiscal Year begins on January 1. Any
partial Fiscal Year between the Effective Date and the commencement of the first full F iscal Year
shall constitute a separate Fiscal Year. A partial Fiscal Year between the end of the last fult Fiscal
Year and the Termination shall also constitute a separate Fiscal Year. If Manager’s Fiscal Year is
changed in the future, appropriate adjustment to this Agreement’s reporting and accounting
procedures shall be made.

“Fixed Asset Supplies” shall mean items included within “Property and Equipment” under
the Uniform System of Accounts including, but not limited to, linen, china, glassware, tableware,
uniforms, and similar items, whether used in connection with public space or Guest Rooms.

“Gross Revenues” shall mean all revenues and receipts of every kind derived from
operating the Property and all departments and parts thereof, including, but not limited to: income
(from both cash and credit transactions) from rental of Guest Rooms, telephone charges, stores,
offices, exhibit or sales space of every kind; license, lease and concession fees and rentals {not
including gross receipts of licensees, lessees and concessionaires); income from vending
machines; income from parking; health club membership fees; food and beverage sales; wholesale
and retail sales of merchandise; service charges; and proceeds, if any, from business interruption
or other loss of income insurance; provided, however, that Gross Revenues shall not include the
following: gratuities to employees of the Property; federal, state or municipal excise, sales or use
taxes or any other taxes collected directly from patrons or guests or included as part of the sales
. price of any goods or services; proceeds from the sale of FF&E; interest received or accrued with
respect to the funds in any reserve or the other operating accounts of the Property; any refunds,
rebates, discounts and credits of a similar nature, given, paid or returned in the course of obtaining
Gross Revenues or components thereof; insurance proceeds (other than proceeds from business
interruption or other loss of income insurance; condemnation proceeds (other than for a temporary
taking); or any proceeds from any sale of the Property or from the refinancing of any debt
encumbering the Property.

“Guest Room” shall mean a separately keyed lodging unit in the Property.
“Impositions” shall have the meaning ascribed to it in Section 8.01.

“Inventories” shall mean “Inventories” as defined in the Uniform System of Accounts,
such as, but not limited to, provisions in storerooms, refrigerators, pantries and kitchens; beverages
in wine cellars and bars; other merchandise intended for sale; fuel; mechanical supplies; stationery;
and other expensed supplies and similar items.

“License_Agreement” shall mean the Existing License Agreement or any replacement
franchise or license agreement permitting the Property to operate under a brand name as part ofa
chain of hotels, which replacement agreement has been entered into after date hereof approved by
both Owner and Manager.

“Management _Commencement Date” means the date upon which Manager shall
commence operating the Property pursuant to this Agreement. The Management Commencement
Date is expected to be March 12, 2025.
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“Manager” shall have the meaning ascribed to it in the Preamble hereto or shall mean any
successor or permitted assign, as applicable.

“Mortgage” shall mean the Existing Mortgage, if any, and any other subsequent mortgage,
deed of trust, or security document customarily in use in Florida which encumbers the Property.

“Mortgagee” shall mean the holder of any Mortgage encumbering the Property.

“Qperating Expense” shall mean the following expenses incurred by Manager, on behalf
of Owner, in operating the Property: the cost of sales, including, without limitation, compensation,
fringe benefits and related administrative costs, payroll taxes, ERISA-related liabilities, pension
fund withdrawal liabilities and other costs related to Property employees (the foregoing costs shall
not include salaries and other employee costs of executive personnel of Manager who do not work
at the Property on a regular basis except that the foregoing costs shall include the allocable portion
of the salary and other employee costs of any general manager or other supervisory personnel
assigned to a “cluster” of hotels which includes the Property); departmental expenses incurred at
departments within the Property; administrative and general expenses; the cost of marketing,
advertising and business promotion; heat, light, and power; computer line charges; and routine
repairs, maintenance and minor alternations treated as an Operating Expense under Section 6.01;
the cost of Inventories and Fixed Asset Supplies consumed in the operation of the Property; Owner
approved charge offs for uncollectible accounts receivable; all costs and fees of independent
professionals or other third parties who are retained by Manager to perform services required or
permitted hereunder; cost of certified third party audits requested by Owner; all costs and fees of
technical consultants and operational experts who are retained or employed by Manager and/or
Affiliates of the Manager for specialized services (including, without limitation, quality assurance
inspectors, personnel providing architectural, technical or procurement services for the Property,
tax consultant, and personnel; providing legal services in connection with matters directly
involving the Property) and the cost of attendance by employees of the Property at training and
manpower development programs required by Manager; reasonable cost of travel by Manager’s
employees or agents to and from the Property including travel in connection with off-site meetings
required by Owner or in connection with training required under the License Agreement (provided
that travel for Managet’s employees or agents who reside in Florida should be reasonably
necessary in connection with business directly relating to the Property); the Base Management
Fee; liability and operational insurance costs and expenses as provided in Section 7.01; taxes, if
any, payable by or assessed against Manager related to this Agreement or to Manager’s operation
of the Property (exclusive of Manager’s income taxes); real estate and personal property taxes; all
Impositions; all fees and costs paid to licensor pursuant to any License Agreement; costs and
expenses of compliance by Manager with applicable legal requirements pertaining to the operation
of the Property; the Property’s pro rata share of costs and expenses incurred in connection with
providing shared or centralized services “Centralized Services” to multiple hotels in substitution
for or in connection with services that are or would have been performed by or procured by
individual hotels, which services may be more effectively performed on a group or “clustered”
basis. The cost of Centralized Services shall consist of the actual cost of the services without
mark-up or profit to Manager or any Affiliates. Centralized Services and the Property’s portion of
the cost thereof shall be subject to change from time to time. The list of current Centralized
Services, hotel benefits, cost estimates, and basis for allocating such costs is set forth on Exhibit D
attached hereto; such other costs and expenses incurred by Manager as are specifically provided



for elsewhere in this Agreement or are otherwise reasonably necessary for the proper and efficient
operation of the Property, all subject to and in accordance with the then current Property Budget.

The term “Operating Expense” shall not include (a) debt service payments pursuant to any
mortgage financing on the Property, (b) payments pursuant to equipment leases or other forms of
financing obtained for the FF&E located in or connected with the Property, (c) rental payments
pursuant to any ground lease of the Property; (d) property insurance costs; (¢) intentionally
deleted; or (f) depreciation on the Property or its contents, Though not classified as an “Operating
Expense”, the items (a)—(e) listed in this paragraph shall be paid by Manager on Owner’s behalf
from funds available for such purpose under Section 4.01C or from separate funds provided by
Owner. Notwithstanding anything to the contrary in this Agreement, the following expenses or
costs incurred by or on behalf of Manager in connection with the Property will be at the sole cost
and expense of Manager and except to the extent included in the approved Property Budget, will
not be reimbursed by Owner as Operating Expenses or otherwise: Cost of salary and wages, payroll
taxes, insurance, worker’s compensation and other benefits of Manager’s management, accounting
and officer personnel not reimbursable under Section 2.04; General accounting and reporting
services which are within the scope of Manager’s responsibilities to Owner under this Agreement
(but the accounting fee described in Section 5.05 shall be due and payable as provided therein);
Cost of forms, papers, ledgers, and other supplies, equipment, copying and telephone of any kind
used in Manager’s office at any location other than the Property; Political or charitable
contributions; Cost of advances made to employees; Cost of comprehensive crime insurance or
fidelity bonds purchased by Manager for its own account; Training expenses except for on-site
employees; Employment and employment agency fees except for on-site employees; Advertising
expenses of Manager not directly related to the Property; and Dues of Manager or any of its
employees in professional organizations or the cost of any of Manager’s employees participating
in industry conventions, meetings or other functions except in connection with the promotion of
the Property and included in the approved Property Budget.

“QOperating Loss” shall mean a negative Operating Profit.

“Operating Profit” shall mean the amount, if any, by which Gross Revenues for any period
exceed Operating Expenses for the same period.

“Owner” shall have the meaning ascribed to it in the Preamble or shall mean any successor
or permitted assign, as applicable.

“Person” shall mean any individual, partnership, firm, limited liability company,
corporation, joint-stock company, a governmental unit, trust or other entity.

“Prime Rate” shall mean the “Prime Rate” of interest announced from time to time in the
“Money Rates” section of the Wall Street Journal (Eastern Edition) or, if no longer published by
the Wall Street Journal, a comparable index published for loans in the United States.

“Property” shall have the meaning ascribed to it in Section B of the Recitals.
“Property Budget” shall have the meaning ascribed to it in Section 5.04.
“Subordination Agreement” shall have the meaning ascribed to it in Section 9.03.



“Term” shall have the meaning ascribed to it in Section 3.01.

“Termination” shall mean the expiration or sooner cessation of this Agreement.

“Uniform System of Accounts” shall mean the Uniform System of Accounts for the
Lodging Industry, Eleventh Revised Edition, 2014, as revised and adopted by the Educational
Institute of the American Hotel and Motel Association, from time to time and as modified by
applicable provisions of this Agreement.

“WARN Act” shall mean the “Worker Adjustment and Retraining Notification Act, 29
U.S.C. 2101 et seq.

“Working Capital” shall mean funds which are reasonably necessary for the day-to-day
operation of the business of the Property, including, without limitation, amounts sufficient for the
maintenance of change and petty cash funds, operating bank accounts, receivables, payrolls,
prepaid expenses and funds required to maintain Inventories, less accounts payable and accrued
current liabilities.

Other terms are defined in the Recitations and the further provisions of this Agreement and
shall have the respective meanings there ascribed to them.

ARTICLE II
APPOINTMENT OF MANAGER

2.01 Appointment. Owner hereby appoints and employs Manager to supervise, direct
and control the management and operation of the Property throughout the Term. Manager accepts
said appointment and agrees to manage the Property during the Term in accordance with the terms
and conditions of this Agreement.

2.02 Management of the Property. Provided Owner has complied with the terms of this
Agreement, including adhering to the funding requirements contemplated by the Property Budget,
Manager shall manage the Property in a professional manner at a standard of service and facilities
consistent with the terms of the License Agreement and which will be competitive with current
hotels which compete with the Property for customers in its market area. Beginning on the
Management Commencement Date, Manager shall, in connection with the Property, perform each
of the following functions:

A have available to QOwner the services of the Property’s general manager and
regional manager to consult with Owner, at Owner’s reasonable request, concerning (i) all policies
and procedures affecting the conduct of the business of the Property, and to give due consideration
to all suggestions with respect thereto made by Owner, however Owner shall not directly supervise
employees at the Property and direct supervision of employees by Owner shall be considered a
material breach of this Agreement; and (ii) the review of plans and specifications for capital
improvements, additions, replacements, or repairs to the Property, or its furniture, fixtures, and
equipment;

B. operate and manage the Property in compliance with the rules, regulations,
and requirements of any License Agreement for the Property which are within the scope of



Manager’s services hereunder and with the goal of achieving long-term profitability for the
Property;

C. (a) comply, at Owner’s expense, with all statutes, ordinances, laws, rules,
regulations, orders, and requirements affecting or issued in connection with the Property by any
federal, state or local government having jurisdiction over the Property, as well as with orders and
requirements of any board of fire underwriters or any other body which may exercise similar
functions so long as Owner promptly delivers to Manager any notice of violation thereof received
by Owner and Owner makes available to Manager the necessary funds to comply with same. In
the event: (i) of an emergency or; (ii) the failure to promptly comply with any order or to cure any
violation shall expose Owner or Manager to the imminent danger of criminal liability (other than
payments of fines), then in such event, Manager shall cause such order or violation to be complied
with or cured without awaiting Owner’s written consent; provided, however, Manager shall
promptly notify Owner of the aforesaid. (b) Unless otherwise directed by Owner, Manager shall,
at Owner’s expense, protest or litigate to final decision in any appropriate court or forum any
violation, order, rule, or regulation affecting the Property, provided that Manager, at its discretion,
may settle or compromise claims of less than twenty-five thousand dollars ($25,000), said dollar
amount to be adjusted as of the beginning of each Fiscal Year by the CPI Index;

D. obtain and keep in full force and effect, either in its own name on behalf of
Owner or in Owner’s name, as may be required by applicable law, any and all licenses and permits
to the extent same is within the control of Manager (or, if same is not within the control of Manager,
Manager-shall-use all due diligence and reasonable efforts to obtain and keep same in full force
and effect);

E. promote, market and advertise the Property;

F. collect all charges, rents, and other amounts due from patrons of the
Property and tenants thereof;

G. determine in accordance with customary industry standards, the
requirements of the License Agreement and applicable law, all terms for admittance and charges
for rooms, food and beverage, entertainment, commercial space, and other amenities within the

Property;

H. determine, in accordance with customary industry standards all credit
policies with respect to the operation of the Property, including entering into policies and
agreements with credit card organizations;

L subject to Owner’s prior written approval, lease any commercial or retail
space at the Property which shall be vacant from time to time to desirable tenants;

J. hire, pay, supervise, and discharge all personnel working at the Property, all
of whom shall be the employees of Manager or leased by Manager. Owner shall have no right to
supervise and direct any such Property employees, and it shall be considered a material breach of
the agreement should Owner supervise or give direction to Manager’s employees. Manager shall
determine all labor policies, including wage and salary rates and terms, fringe benefits, pension,



retirement, bonus, and employee benefit plans and collective bargaining agreements for such
employees;

K. enter into contracts in the name of and at the expense of Owner for the
furnishing to the Property of electricity, gas, water, telephone, security, cleaning (including
window cleaning), trash removal, vermin and pest exterminators, elevator and boiler maintenance,
air conditioning maintenance, master television antennas and cable, and other necessary or
desirable utilities and services, provided that any contract having a term that exceeds one (1) year
unless terminable on thirty (30) days” notice shall require Owner’s prior written approval;

L. purchase all Fixed Asset Supplies, Inventories and all necessary or desirable
additions and replacements thereof and other materials necessary or desirable for the proper
operation of the Property;

M. cause all needed repairs and maintenance to the Property to be made in
accordance with Article VI.

N. advise Owner from time to time as to the necessity or desirability of capital
improvements, additions, upgrades, or repairs to the Property and its FF&E;

0. promptly notify Owner of any fire or other material casuvalty loss at the
Property and cooperate with Owner and its insurance carriers with respect to insurance claims and
the adjustment thereof;

P. unless otherwise directed by Owner, institute and defend such proceedings
at law or in equity in the name of either Manager or Owner, utilizing counsel selected by Manager
and approved by Owner, which Manager shall deem reasonably necessary or proper in connection
with the routine operation of the Property, including the institution of dispossessory eviction, and
trespass suits and proceedings for the collection of rents and other amounts due for services
rendered, property let or merchandise sold;

Q. disburse, on behalf of Owner (subject to the availability of funds) all
amounts due for taxes, casualty insurance, mortgage payments, lease payments, or other items of
expense which are not an Operating Expense;

R. maintain or cause to be maintained a security program for the Property
consistent with the security standards of similar hotels in the geographic area of the Property.
Manager shall promptly notify Owner of any incidents or conditions which reflect on or affect the
adequacy of the security provisions for the Property, and shall make recommendations to Owner
with respect to security matters; and

S. perform such other specific functions as are contained in other sections of
this Agreement.

2.03 Employees.

A. Manager shall have the sole right to hire, promote, discharge, and supervise
the work of the executive staff, including the general manager, assistant managers, and department



heads; provided, however, that Manager shall consult with Owner with respect to the hiring,
relocation, or replacement of the general manager.

B. Through such executive staff, Manager shall supervise the hiring,
promotion, discharge, and work of all other operating and service employees performing such
services in or about the Property. Manager or a leasing company shall be the employer of record
of all such Property employees. The cost and expense of all Property employees shall be an
Operating Expense. Manager shall be responsible for the hiring discharge, and supervision of
Property employees so as to maintain a staff of qualified, competent, and trustworthy employees.

C. All reasonable salaries, wages and other compensation of personnel
employed by Manager hereunder, including medical and health insurance, pension plans, social
security taxes, worker’s compensation insurance and any other such items, shall be reimbursable
expenses of Manager.

D. Manager shall procure and maintain reasonable and customary workers’
compensation insurance and other such insurance as required by law, at the expense of Owner,
covering all of the Property’s employees. Owner shall also be responsible for payment of any
salary or benefits to the Property’s employees to which they may be entitled by law if Owner closes
(or is deemed to have closed) the Property and triggers liability under the “Worker Adjustment
and Retraining Notification Act,” 29 U.S.C. 2101 et seq., or any applicable federal or state plant
closing act.

-

E. Owner shall provide to executive, home office, and regional employees of
Manager whose principal place of employment is not at the Property and who are staying at the
Property on business directly relating to the Property free room, meals, telephone, and other
directly related business expenses for the Property during their stay to the extent Guest Rooms are
available and provided that such travel is consistent with Manager’s policies governing travel by
its employees and the applicable Property Budget. Further, without the prior written consent of
Owner, in no event shall the cost of daily meals and other related services provided to each such
employee staying at the Property exceed $125 in the aggregate per day. No Person shall otherwise
be given gratuitous accommodations or services without prior joint approval of Owner and
Manager.

F. Manager shall comply with ali applicable laws, rule, regulations and orders
relating to worker’s compensation, social security, unemployment insurance, wages, hours,
working conditions and other matters pertaining to Manager’s personnel.

2.04 Owner’s Right to Inspect. Owner and its agents shall have access to the Property at
any and all reasonable times for the purpose of inspection or showing the Property to prospective
purchasers, tenants or Mortgagees.

ARTICLE III
TERM

3.01 Term. The Agreement shall commence upon the Effective Date and shall continue

automatically on a month-to-month basis (the “Term™), unless written notice of non-renewal is
given by Owner or Manager to the other at least thirty (30) days prior to the expressed termination

9



date. In the event of any such termination under this Section 3.01, the provisions of Section 12.08
shall apply. For the avoidance of doubt, the notice and timing requirements for Termination set
forth in Article X shall apply with respect to Events of Default.

3.02 Closing Liabilities. In the event of a termination pursuant to any of the provisions
of this Agreement, Owner shall take all commercially reasonable steps to prevent the triggering of
liability under the WARN Act or other federal or state plant closing statutes, including, to the
extent commercially practicable, the postponement of the effective date of transition.

ARTICLE IV
COMPENSATION

4.01 Management Fee. In consideration of services to be performed during the Term of
this Agreement, Manager shall be paid the sum of the following as its management fees:

A. Base Management Fee. In addition to the accounting cost recovery expense
paid pursuant to Section 5.05, during each Fiscal Year (and for a fraction of any partial Fiscal
Year), Manager will be paid the Basc Management Fee. The Base Management Fee will be paid
in monthly installments by deducting such fee from Gross Revenues at the rate equal to the greater
of two and three quarters percent (2.75%) of Gross Revenues or $5,000 per month for the preceding
Accounting Period. At the end of each Fiscal Year following the annual audit, an adjustment will
be made, if necessary, and all sums due either Manager or Owner shall be paid immediately.
Payment of the Base Management Fee to Manager shall be paid in such priority as specified in
Section 4.01C herein.

B. Construction Management or Procurement Services. In addition to the Base
Management Fee, Manager (or one of its Affiliates) shall be paid service fees for construction
management services as set forth on Schedule [ attached hereto (unless otherwise agreed to by
Manager and Owner for a particular project) as well as service fees for procurement services for
the Property if Owner requests such services of Manager, or any other services beyond the scope
of services to be provided pursuant to this Agreement, provided Owner first approves of the
engagement of the Manager or its Affiliate to provide such services and the fee for such services,
and provided that the relationship between the service provider and the Manager is fully disclosed
to Owner at such time and any such amrangement is on arm’s-length, fair market terms.
Construction management services include renovation coordination, design review, and related
services. Procurement services relate to purchase and installation of FF&E and operating
equipment of the Property. Manager shall be permitted to purchase goods or services from
Manager’s national vendors so long as any such arrangement is on arm’s-length, fair market terms.

C. Distributions of Revenue. Gross Revenues of the Property shall be
distributed in accordance to the sole discretion of Owner; provided, however, the following order
of priority is first satisfied: (i) Operating Expenses; (ii) real estate and personal property taxes;
(iii) property insurance; and (iv) the remaining balance, subject to Section 5.06 of this Agreement,
shall be distributed to Owner on or before the tenth day of every month.
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ARTICLE V
ACCOUNTING, BOOKKEEPING AND BANK ACCOUNTS

5.01 Accounting. Interim Payment and Annual Reconciliation. Within twenty (20) days

after the close of each Accounting Period, Manager shall deliver an interim accounting (which
shall include a profit and loss statement, a general ledger, accounts receivable, accounts payable
and balance sheet) to Owner showing Gross Revenues, Operating Expense, Distributable Amounts
and applications and distributions thereof.

All drafts and final versions of operating budgets, operating reports, and al} other financial
information (including balance sheets, monthly and annual income statements, monthly and annual
budget comparison/variance statements, and bank reconciliation reports) prepared by Manager as
required by this Agreement shall be prepared and delivered electronically to Owner in a format
substantially similar to those set forth in the Property Management Reporting Package attached
hereto as Exhibit C (the “Property Management Reporting Package”)

Calculations and payments of the Base Management Fee and distxibutions of Distributable
Amounts made with respect to each Accounting Period within a Fiscal Year shall be accounted for
cumulatively. Within sixty (60) days after the end of each Fiscal Year, Manager shall deliver to
Owner a statement in reasonable detail summarizing the operations of the Property for the
immediately preceding Fiscal Year and a certificate of Manager’s chief accounting officer
certifying that such year-end statement is true and correct. The parties shall, within ten (10)
business days after Owner’s receipt of such statement, make any adjustments, by cash payment, in
the amounts paid or retained for such Fiscal Year as are needed because of the final figures set
forth in such statement. Such final accounting shall be controlling over the interim accountings.
To the extent there is an Operating Loss for any Accounting Period, it shall be Owner’s
responsibility to provide additional funds, if needed, for the operation of the Property provided
that such amounts are reflected in, or consistent with the funding requirements of, the Property
Budget.

5.02 Books and Records. Books of control and account pertaining to operations at the
Property shall be kept on the accrual basis and in all material respects in accordance with the
Uniform System of Accounts, with the exceptions provided in the Agreement. Owner may at
reasonable intervals during Manager’s normal business hours examine such records. Owner may,
at any time and at its own expense, audit, examine, or review the annual operating statement which
is described in Section 5.01A. If any audit by Owner discloses an understatement of any amounts
due Owner, Manager shall promptly pay Owner such amounts found to be due and reimburse
Owner for the expense of the audit in the event Distributable Amounts have been understated by
five percent (5%) or more.

5.03 Accounts. Expenditures.

A. All escrow reserve accounts and funds derived from operation of the
Property shall be deposited by Manager in a bank account(s) in a bank designated by Owner.
Withdrawals from said accounts shall be made solely by representatives of Manager whose
signatures have been authorized. Reasonable petty cash funds shall be maintained at the Property.
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B. All payments made by Manager hereunder shall be made from authorized
bank accounts, petty cash funds, or from Working Capital. Manager shall not be required to make
any advance or payment to or for the account of Owner except out of such funds, and Manager
shall not be obligated to incur any liability or obligation for Owner’s account without assurances
satisfactory to Manager that necessary funds for the discharge thereof will be provided by Owner.

C. All money will be held in bank account under the Owner’s name with
signatories from Manager able to access the accounts for the Property Operations.

5.04 Property Budget.

A. Contents of Plan. Manager shall submit to Owner for the Owner’s approval
a Property Budget, at least sixty (60) days prior to the end of each Fiscal Year. The Property Budget
shall include:

(1)  Manager’s reasonable estimate of itemized Gross Revenues and
Operating Expense for the next Fiscal Year, together with the assumptions, in
narrative form, which formed the basis of such schedules.

(2)  a separate estimate of the Manager’s fees to be paid for the next
Fiscal Year.

(3)  a budget, in reasonable detail, for all proposed expenditures for
alterations, replacements, additions, and improvements to the Property of a capital
nature to include FF&E.

(4)  anarrative description of the program for marketing and advertising
the Property for the next operating year containing a detailed budget itemization of
the proposed marketing and advertising expenditures by category and the
assumptions, in narrative form, forming the basis of such budget itemization.

(5)  anarrative description for the Property analyzing both demand and
supply elements affecting the Property’s competitive position.

The proposed budget estimates shall be presented on the form of pro forma operating statement
attached hereto and made part hereof as Exhibit B, which together with the items indicated in
Section 5.04A herein are collectively hereinafter referred to as the “Property Budget.” Owner
acknowledges that the expenditures described in the Property Budget are only projections of the
expenditures required to operate the Property to the standard provided herein based upon the
projected occupancy for the Fiscal Year for which such Property Budget is prepared. The adequacy
of any proposed Property Budget may be affected by changes in financial, economic, market, legal,
insurance or other conditions or circumstances affecting the Property. The purpose of the adoption
of the Property Budget is to provide a plan for the operation of the Property for the Fiscal Year to
which the Property Budget relates. The adoption of a Property Budget does not constitute a
guarantee of operating results, and Manager shall not be responsible or liable in any way
whatsoever for any losses or deficiencies which may result from the operation of the Property
except as otherwise provided herein.
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B. Owner’s Approval. The Property Budget shall be presented for approval by
Owner sixty (60) days prior to the beginning of the Fiscal Year. If after sixty (60) days Owner and
Manager have not completed a comprehensive approval of the Property Budget as presented, the
Property Budget shall be implemented as presented, except for such line item(s) which is/are not
approved. The disputed line item shall be adjusted by increasing the prior year’s amount by three
percent (3%) until Owner and Manager may agree on the line item(s) being disputed.

C. Manager’s Compliance. Manager shall use its reasonably commercial
efforts to comply with the Property Budget, once approved, and shall not deviate substantially
therefrom, without the prior consent in writing of Owner except in the event of an emergency
concerning life-safety issues.

5.05 Accounting Department and Accounting Cost. Manager shall establish and
supervise an accounting department with appropriate hotel accounting and cost control systems
and personnel, to be maintained at the Property and/or at Manager’s office in North Palm Beach,
Florida, or any such other place as the Manager shall maintain its general offices. Manager shall
cause the preparation and timely filing of all necessary reports with respect to withholding taxes,
social security taxes, unemployment insurance, disability insurance, and all other statements and
reports pertaining to labor employment. Manager shall establish and supervise all bookkeeping,
accounting, and clerical services and, for the fee provided in the Property Budget, will prepare the
payroll checks. All personnel at the Property engaged in such bookkeeping, accounting, and
clerical services shall be Manager’s employees. Manager shall, in addition to any management
fees paid hereunder, receive One Thousand Five Hundred Dollars ($1,500) per month for
accounting services provided, said dollar amount to be adjusted as of the beginning of each Fiscal
Year by the CPI Index (the “Accounting Fee™). Any costs of maintaining the off premises central
accounting department shall be borne by Manager. Owner shall continue to pay Manager the
Accounting Fee for such period of time following the Termination Date that Owner continues to
utilize Manager’s accounting services.

5.06 Working Capital. On or before the Management Commencement Date, Owner shall
provide funds of no less than $60,500 as Working Capital and Owner shall provide adequate levels
of Working Capital if needed thereafter to the extent such amounts are reflected in, or consistent
with the funding requirements of, the Property Budget. All funds so advanced for Working Capital
shall be used by Manager on behalf of Owner for the purposes of this Agreement. In the event
Owner does not timely fund Working Capital in accordance with the terms hereof, Manager may
choose to fund necessary expenditures to operate the property (i.e., payroll, utilities, etc.) Owner
shall reimburse Manager within five (5) business days. Manager shall receive interest at the rate
of one and one-half percent (1.0%) per month for any amounts not reimbursed to Manager within
the five (5) day period after Manager advanced funds. Upon Termination, Owner shall, except as
otherwise provided in this Agreement, retain any unused Working Capital.

5.07 Fixed Asset Supplies. Owner shall provide the initial Fixed Asset Supplies for the
Property. The cost of Fixed Asset Supplies consumed in the operation of the Property shall
constitute an Operating Expense. Fixed Asset Supplies shall remain the property of Owner
throughout the Term and upon Termination.
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ARTICLE VI
REPAIRS, MAINTENANCE AND REPLACEMENTS

6.01 Repairs and Maintenance to Be Paid from Gross Revenue. Manager shall maintain
the Property in good repair and condition and in conformity with applicable laws and regulations
and shall make or cause to be made such routine maintenance, repairs and minor alterations as it
determines are necessary for such purposes. The phrase “routine maintenance, repairs, and minor
alterations™ as used in this Section 6.01 shall include only those which are normally expensed
under generally accepted accounting principles. The cost of such maintenance, repairs and
alterations shall be paid from Gross Revenues and shall be treated as an Operating Expense in
determining Operating Profit.

6.02 Intentionally Deleted.

6.03 Major Repairs Alterations, Improvements, Renewals, and Replacements to Be
Funded by Owner.

A. Manager shall prepare an annual estimate (the “Building Estimate™) of the
expenses necessary for non-routine or major repairs, alterations, improvements, renewals and
replacements (which repairs, alterations, improvements, renewals and replacements are not among
those referred to in Section 6.01) to the Property including, without limitation, the structure, the
exterior facade, the mechanical, electrical, heating, ventilating, air conditioning, plumbing or
vertical transportation elements of the Property, and other non-routine repairs and maintenance to
the Property. Manager shall submit the Building Estimate to Owner for its approval at the same
time the Property Budget is submitted. Manager shall not make any expenditure for such purposes
without the prior written consent of Owner. In the event of the receipt by Manager of a
governmental order requiring repairs, alternations, improvements, renewals or replacements to the
Property, or such are otherwise required for the continued safe and orderly operation of the
Property, including the removal of hazardous materials in compliance with all environmental laws,
Manager shall give Owner notice thereof within five (5) business days thereafter or sooner if
circumstances reasonably warrant; Manager shall be authorized to take appropriate remedial action
without receiving Owner’s prior consent as follows: (i) in an emergency threatening the Property,
its guests, invitees or employees; or (ii) if the continuation of the given condition will subject
Manager and/or Owner to civil or criminal liability, and following written notice from Manager to
Owner, Owner has either failed to remedy the situation or has failed to take appropriate legal action
to stay the effectiveness of any such law, ordinance, regulation or order. Manager shall cooperate
with Owner in the pursuit of any such action and shall have the right to participate therein.

B. The cost of all repairs, alterations, improvements, renewals or replacements
referred to in this Section 6.03 (including the expenses incurred by either Owner or Manager in
connection with any civil or criminal proceeding described above) shall be bome solely by Owner.

C. If Owner fails to approve and fund any proposed expenditures described in
Section 6.03 within sixty (60} days after the submission to Owner of the request therefor, Manager
shall have the option of terminating this Agreement upon six (6) months” written notice to Owner.
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6.04 Ownership of Replacements. All repairs, alterations, improvements, renewals or
replacements made pursuant to Article VI, and all amounts kept in any reserve account or other

operating account, shall be the property of Owner.

ARTICLE VII
INSURANCE AND CASUALTY

7.01 Ipsurance.

A. Insurance Coverages. The following insurance with respect to the Property, to the
extent such insurance is commercially available, shall be, subject to legal requirements, maintained
throughout the Term. All insurance premiums and deductibles obtained pursuant to this Agreement
shall be deemed Operating Expenses, except as otherwise specifically set forth below. Owner shall
maintain, at Owner's expense, with companies and through brokers selected by Owner, insurance
of such kinds and amounts as set forth in 7.01(B). If requested by Owner, Manager agrees to
provide quotes for Manager’s multi-unit policy relating to the insurance as described above.

(1) In the event Owner wishes the insurance coverage with respect to the
Property to be part of Manager's multi-unit policy, all premiums and deductibles of those policies
shall be deemed Operating Expenses and thus be the responsibility of the Owner. If Manager's
multi-unit policy is terminated or any coverage for the Property is excluded, Owner shall
immediately procure insurance coverage’ from another source.

(2)  If the insurance coverage selected is part of Manager's multi-unit policy,
then, in such event and upon request by Owner, Manager shall furnish Owner with a schedule
setting forth the kinds and amounts of insurance in place in connection with the operation of the
Property.

(3)  Ifthe insurance coverage selected is part of Manager's multi-unit policy, the
location will be automatically included in all such renewals upon expiration of the policy term. If
the insurance coverage selected is maintained by Owner, then the Owner shall renew all policies
upon their expiration and provide Manager with proof of coverages.

(4)  Owner may, at its option and with written notice to Manager, procure and
maintain the insurance specified in Section 7.01(B), Paragraphs 8 through 13, with insurance
companies reasonably acceptable to Manager, subject to the following: (i) all such policies of
insurance shall be carried in the name of Owner, with Manager as a named insured; (ii) any
property losses thereunder shall be payable to the respective parties as their interests may appear;
and (iii) premiums for such insurance coverage shall be treated as Operating Expenses. Should
Owner exercise its option to procure the insurance described in this subsection (4): (i) Owner
hereby waives its rights of recovery from Manager and its Affiliates (and their respective directors,
officers, shareholders, agents and employees) for loss or damage to the Property and any resultant
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interruption of business for claims covered by insurance, provided that any such loss or damage to
the Property and any resultant interruption of business are not caused by Manager’s or Manager’s
Affiliate’s gross negligence, willful misconduct, or fraudulent acts; and (ii) if Owner modifies its
insurance program such that it reduces coverages, increases deductibles, and/or lowers limits of
coverages, compared to the coverages described under Section 7.01(B) of this Agreement.
Manager may, in its reasonable discretion, obtain contingent or supplemental insurance to ensure
that Owner’s coverage is comparable to that which is provided under Manager’s insurance
program, the cost of which shall be an Operating Expense.

(5)  All policies insuring against liability, damage to the Property or portions
thereof or interruptions of business, rent or the like shall name, as the insured thereunder, as their
respective interests may appear, Owner, Manager, the licensor, if any, and such other parties as
may be required by the provisions of any mortgage, License Agreement, license, equipment lease
or other agreement. All policies of hazard insurance shall include loss payment clauses in the
form required by such mortgage, franchise, license, equipment lease or other agreement. All
insurance shall be obtained at Owner’s sole cost and expense. Certificates of all policies of
insurance shall be delivered to the licensor or franchisor and the holder of any mortgage as the
Ownmer shall direct.

(6)  Provided Manager or Owner shall procure and keep in force all of the
procurable insurance required to be obtained pursuant to the foregoing provisions of this Section
7.01, neither Owner nor Manager shall assert against the other any claims for any losses, damages,
liability or expenses (including attorneys' fees) incurred or sustained by either of them, to the extent
that the same are covered by such insurance, on account of damage or injury to person or property
arising out of the ownership, operation or maintenance of the Property; unless such acts or claims
for any losses, damages, liability or expenses (including attorneys' fees) incurred ot sustained by
either are caused by the gross negligence, willful misconduct, or fraudulent acts of the other party.
The parties agree that all policies of insurance to be procured by Manager or Owner shall permit
the foregoing waiver.

B. Manager will maintain the following insurance as an Operating Expense:

(1)  Worker’s Compensation. This coverage is specifically with respect to on-
site employees only of the Manager. Coverage shall include statutory workers compensation
benefits in each state where the parties contemplate the performance of services under this
agreement. Such insurance shall include the Employers Liability coverage part with limits of not
less than $1,000,000 each accident for bodily injury by accident and $1,000,000 each employee
and policy limit for bodily injury by disease. Owner is responsible to provide Workers’
Compensation Insurance with employers’ liability insurance for any employees employed by the
Owner and not the Manager
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(2)  Employment Practices Liability with a combined single limit of not less
than One Million Dollars ($1,000,000) for each occurrence, with an annual aggregate (where
applicable) of Two Million Dollars ($2,000,000).

(3)  Comprehensive crime (including Employee Dishonesty) insurance with
terms acceptable to Owner or a fidelity bond acceptable to Owner - $1,000,000 in the aggregate.

(4)  Cyber/Privacy Liability with limits of not less than One Million Dollars
($1,000,000) each occurrence and Two Million Dollars ($2,000,000) general aggregate covering
liabilities for financial loss resulting or arising from breaches of security, damage, destruction or
theft of data. Policy shall be endorsed providing coverage to the Owner as an additional insured.

(5)  Fiduciary Insurance covering claims the Manager is legally obligated to pay
for Wrongful acts resulting from the administration of any employee benefit plans.

(6)  Pollution or Environmental Liability Insurance. Environmental/Pollution
Legal Liability as required for the Property described in this agreement.

(7)  Automobile Liability Insurance. Automobile Liability Insurance for all
owned, non-owned and hired vehicles, covering bodily injury, death and property damage with a
minimum combined single coverage limit of $1,000,000.

(8)  Comprehensive Auto Insurance. Coverage shall include auto physical
damage covering all vehicles owned or leased by Owner or Manager on behalf of the Property,
including any substitute replacement vehicles. Coverage shall include collision and alt perils
commonly covered under comprehensive coverages, including but not limited to theft, wind/hail,
and flood. Owner and any Mortgagee of Owner will be included as an insured with respect to the
Property operations only.

(9)  Property Insurance. Commercial Property Insurance with coverage on a
special cause of loss form, insuring all real property including the Property, contents, fixtures,
equipment, improvements and the betterments at full replacement cost. The Property policy shall
include business interruption insurance in an amount necessary to cover losses sustained for a
period of at least twelve (12) months and an extended indemnity period of ninety (90) days
thereafter and include continued management fee payable to Operator as respects to this contract.
Property insurance shall include coverage for terrorism, flood and earthquake if and to the extent
required pursuant to Owner’s Financing. Property coverage should include Boiler and Machinery
or Equipment Breakdown coverage and increased ordinance and law coverage.
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(10) General Liability Insurance. Commercial General Liability Insurance
written on an ISO occurrence form (or a substitute form providing equivalent coverage), with
limits of liability of at least $2,000,000 per occurrence and $4,000,000 general aggregate.
Coverage including but not limited to Innkeepers legal liability, premises-operations, broad form
property damage, liability assumed under an insured contract, personal injury and advertising
injury including coverage for libel, slander, defamation, wrongful entry, invasion of privacy, and
terrorism. If alcoholic beverages are sold at the Property, Dram Shop/Liquor Liability Insurance
shall also be provided with limits of not less than $1,000,000 per occurrence. Operator will name
the Owner and any Mortgagee of Owner as a Named Insured with respect to the Property only.
The use of a combination of primary and umbrella/excess liability insurance policies shall be
permitted in order to maintain the required limits of liability insurance.

(11) Umbrella / Excess Liability Insurance. Commercial Umbrella Liability or
Excess Liability Insurance with a minimum limit of Fifty Million Dollars $50,000,000 per
occurrence and aggregate. This policy should provide excess limits for the General Liability,
Liquor Liability and Automobile Liability and be follow form or at least as broad in coverage,
including terrorism. Owner and any Mortgagee of Owner will be included as an insured with
respects to the Property.

~ (12) * Builders Risk or Course of Construction Insurance covering against loss or
damage to any Improvements to real property during any period of construction at or on the
Property or renovation or alteration of the Improvements to the extent that coverage is either not
provided under the Commercial Property Insurance set forth above or the sublimit for such
coverage under the Commercial Property Insurance is less than the completed value. Such Builders
Risk or Course of Construction insurance shall be on an “all risks” basis, that does not exclude the
perils of flood and earthquake if and to the extent required pursuant to Owner’s Financing. The
completed value form shall specify the estimated completed value of the Project at the end of
construction.

(13)  Such other insurance in amounts as Manager and Owner, in their reasonable
judgment, mutually deem advisable for protection against claims, liabilities and losses arising out
of or connected with the operation of the Property.

General Requirements.

(1) The minimum A.M. Best’s rating of each insurer is A-VIIL.

(2) Limits of liability specified herein can be satisfied by maintaining a
combination of primary and umbrella/excess liability policies.

(3) Manager will furnish Owner with certificates of insurance
simultaneously with the execution of this Agreement and whenever coverage is renewed
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or replaced, evidencing the aforesaid coverages, which will include provisions to the effect
that Owner will be given at least 30 days’ prior written notice of cancellation or non
renewal of any of the aforesaid policies. Owner will be named as an additional insured or
as loss payee as respects as applicable. All liability policies shall contain endorsements
that (i) delete any employee exclusion on personal injury coverage, (ii) include employees
as additional insureds and (iii) contain cross-liability, waiver of subrogation and such other
provisions as Owner may reasonably require. Such insurance shall also include broad form
contractual liability insurance insuring all of Owner’s and Manager’s indemnification
obligations under this Agreement.

(4) A lack of insurance coverage does not reduce or limit a party’s
obligation to indemnify the other party as set forth in the Agreement.

(5) Insurance may be provided under blanket or master policies covering
one or more other managed hotels. The portion of the premium for any blanket or master
policies which is allocated to the Property as an Operating Expense shall be determined in
an equitable manner and paid out of the Operating Account, or if the funds therein are
insufficient, by Owner, upon demand therefore by Manager.

(6) Insurance Proceeds. The proceeds of any insurance claim {other than
proceeds payable to third parties under the terms of the applicable policy) shall be paid into
the Operating Account to the extent of Owner’s interest therein unless otherwise required
by the terms of any loan agreements affecting the Property; subject, however, to the
requirements of Owner’s Financing. Manager shall have the right to pay for, or reimburse
itself for, insurance required under this provision out of the Operating Account.
Notwithstanding anything to the contrary set forth in this Agreement, Manager shall have
no obligation to obtain or maintain any insurance set forth herein if funds are not made
available to Manager or provided by Owner.

7.02  Casualty. In the event of any damage or loss to the Property by fire or other casualty,
Manager shall act as follows:

A, On behalf of Owner and at Owner’s option, Manager shall promptly apply
for the insurance covering such damage or loss with copy to Owner, and in Owner’s name shall
prosecute and negotiate for payment of such proceeds selecting counsel if necessary for such
purpose, unless counsel is designated by Owner.

B. Manager shall give written notice of any proposed settlement to Owner,
shall settle such claim and, on behalf of Owner, collect the proceeds thereof; provided, that
Owner’s written consent, shall be required to validate the settlement of any claim.

19



ARTICLE VIII
TAXES

8.01 Real Estate and Personal Property Taxes. Except as specifically set forth in this
Section 8.01 below, all real estate and personal property taxes, levies, assessments and similar
charges on or relating to the Property (“Impositions™) during the Term shall be paid by Manager
from Gross Revenues, before any fine, penally, or interest is added thereto or lien placed upon the
Property, unless payment thereof is in good faith being contested and enforcement thereof is
stayed. Any such payments shall be an Operating Expense. Owner shall, within five (5) days after
receipt, furnish Manager with copies of official tax bills and assessments which it may receive
with respect to the Property. Either Owner or Manager (in which case Owner agrees to sign the
required applications and otherwise cooperate with Manager in expediting the matter) may initiate
proceedings to contest any negotiations or proceedings with respect to any Imposition, and all
reasonable costs of any such contest shall be paid from Gross Revenues and shall be an Operating
Expense. Manager shall, as part of its contest or negotiation of any Imposition, be entitled, on
Owner’s behalf upon Owner’s prior written approval, to waive any applicable statute of limitations
in order to avoid paying the Imposition during the pendency of any proceedings or negotiations
with applicable authorities.

ARTICLE IX
OWNERSHIP OF THE PROPERTY

9.01 Liens; Credit. Manager and Owner shall use commercially reasonable efforts to
prevent any liens from being filed against the Property which arise from any maintenance, repairs,
alterations, improvements, renewals or replacements in or to the Property. They shall cooperate
fully in obtaining the release of any such liens, and the cost thereof, if the lien was not occasioned
by the fault of either party, shall be treated the same as the cost of the matter to which it relates. If
the lien arises as a result of the fault of either party, then the party at fault shall bear the cost of
obtaining the lien release. In no event shall either party borrow money in the name of or pledge
the credit of the other.

9.02 Mortgages. Manager shall pay and discharge, on behalf of Owner and to the extent
of available funds under Section 4.01, any and all payments due under any Mortgage that Owner
has entered into with respect to the Property. Owner shall advise Manager of the existence and
identity of all such Mortgages

9.03 Subordination.

A, Owner will obtain from any Mortgagee which holds a Mortgage as of the
Effective Date (or thereafter) an instrument (the “Subordination Agreement™), reasonably
satisfactory to Manager (such approval not to be unreasonably withheld) and such Mortgagee,
which shalil be recordable in the jurisdiction where the Property is located, pursuant to which:

B. This Agreement and any extensions, renewals, replacements or
modifications thereto, and all right and interest of Manager in and to the Property, shall be subject
and subordinate to such Mortgage;
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C. Manager shall be obligated to each of the Subsequent Owners (as defined
below) to perform all of the terms and conditions of this Agreement for the balance of the
remaining Term hereof, with the same force and effect as if such Subsequent Owner were the
Owner; and

D. In the event that the Subordination Agreement contains provisions requiring
Manager (upon a default under the Mortgage, or upon various other stipulated conditions) to pay
certain amounts which are otherwise due to Owner under this Agreement to the Mortgagee or its
designee (rather than to Owner), Owner hereby gives its consent to such provisions (provided that
such provisions are reasonable and commercially standard for such agreements), which consent
shall be deemed to be irrevocable until the entire debt secured by the Mortgage has been
discharged.

9.04 Amendments Requested by Mortgagee.

A. If requested by any Mortgagee or prospective Mortgagee, Manager agrees
to execute and deliver any amendment of this Agreement that is reasonably required by such
Mortgagee or prospective Mortgagee, provided that Manager shall be under no obligation to
amend this Agreement if the result of such amendment would be: (i) to reduce, defer or delay the
amount of any payment to be made to Manager hereunder; (ii) to materially and adversely increase
Manager’s obligations or affect Manager’s rights under this Agreement; (iii) to change the Term;
(iv) to cause the Property to be operated other than pursuant to Manager’s operating standards and
the provisions hereof, or (v)te amend the provisions concerning the Building Estimate or
insurance. Any such amendment shall be in effect only for the period of time in which such
Mortgage is outstanding.

B. Notwithstanding the provisions of Section 9.04A, if a Mortgagee or
prospective Mortgagee requests that Manager enter into an amendment of this Agreement which
would impose additional duties (for example, an increase in the reporting requirements or in the
record-keeping requirements, or adding the obligation to prepare parallel accounting statements
using a different fiscal year) on Manager, or would otherwise adversely affect Manager’s rights
under this Agreement, but not to the degree of materiality which would be prohibited under
Section 9.04A, and with respect to which Manager believes, in its good faith judgment, that it can
be adequately compensated, Manager hereby agrees that it will execute and deliver such requested
amendment of this Agreement, provided that Owner compensates Manager for the additional out-
of-pocket costs of Manager imposed by such amendment.

ARTICLE X
DEFAULTS

10.01 Events of Default. Each of the following shall constitute an “Event of Default” to
the extent permitted by applicable law:

A. The filing of a voluntary petition in bankruptcy or insolvency or a petition

for reorganization under any bankruptcy law by either party, or the admission by either party that
it is unable to pay its debts as they become due. Upon the occurrence of any Event of Default by
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either party (referred to as the “defaulting party”™) as described under this Section 10.01A said
Event of Default shall be deemed a “Default” under this Agreement.

B. The consent to an involuntary petition in bankruptcy or the failure to vacate,
within ninety (90) days from the date of entry thereof, any order approving an involuntary petition
by either party. Upon the occurrence of any Event of Default by either party as described under
this Section 10.01B said Event of Default shall be deemed a “Default” under this Agreement.

C. The entering of an order, judgment or decree by any court of competent
jurisdiction, on the application of a creditor, adjudicating either party as bankrupt or insolvent or
approving a petition seeking reorganization or appointing a receiver, trustee, or liquidator of all or
a substantial part of such party’s assets, and such order, judgment or decree’s continuing unstayed
and in effect for an aggregate of sixty (60) days (whether or not consecutive). Upon the occurrence
of any Event of Default by either party as described under this Section 10.01C said Event of
Default shall be deemed a “Default” under this Agreement.

D. The failure of either party to make any payment required to be made in
accordance with the terms of this Agreement, as of the due date as specified in this Agreement.
Upon the occurrence of any Event of Default by either party as described under this
Section 10.01D, said Event of Defauit shall be deemed a “Default” under this Agreement if the
defaulting party fails to cure such Event of Default within ten (10) days after receipt of written
notice from the non-defaulting party demanding such cure.

E. The failure of either party to perform, keep or fulfill any of the other
covenants, undertakings, obligations or conditions set forth in this Agreement, and the continuance
of such default for a period of thirty (30) days after the defaulting party’s receipt of written notice
from the non-defaulting party of said failure. Upon the occurrence of any Event of Default by
either party as described under this Section 10.01E said Event of Default shall be deemed a
“Default” under this Agreement if the defaulting party fails to cure the Event of Default within
thirty (30) days after receipt of written notice from the non-defaulting party demanding such cure,
or, if the Event of Default is such that it cannot reasonably be cured within said thirty (30) day
period of time, if the defaulting party fails to commence the cure of such Event of Default within
said thirty (30) day period of time or thereafter fails to diligently pursue such efforts to completion
within an additional thirty (30) day period.

10.02 Remedies.

A. Upon the occurrence of a Default, the non-defaulting party shall have the
right to pursue any one or more of the following courses of action: (1) terminate this Agreement
(subject to Section 10.03) by written notice to the defaulting party, which termination shali be
effective as of the effective date which is set forth in said notice, provided that said effective date
shall be at least thirty (30) days after the date of said notice; (2) institute forthwith any and all
proceedings permitted by law or equity (provided they are not specifically barred under the terms
of this Agreement), including, without limitation, actions for specific performance and/or
damages; and (3) avail itself of the remedies described in Section 10.03.
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B. Upon the occurrence of a Default as described under Section 10.01E, the
non-defaulting party shall be entitled to terminate this Agreement as described in Section 10.02
above only in the event of a material breach by the defaulting party of its obligations under this
Agreement.

10.03 Additional Remedies.

A. Upon the occurrence of an Event of Default by either party under the
provisions of Section 10.01D the amount owed to the non-defaulting party shall accrue interest, at
an annual rate equal to the Prime Rate plus three (3) percentage points, from and after the date on
which such payment was originally due to the non-defaulting party.

B. The rights granted under this Article X shall not be in substitution for, but
shall be in addition, to, any and all rights and remedies available to the non-defaulting party
(including, without limitation, injunctive relief and damages) by reason of applicable provisions
of law or equity.

C. Termination for Convenience. Notwithstanding anything to the contrary set
forth herein, Owner or Manager may terminate this Agreement for convenience with thirty (30)
days’ prior written notice to the other party.

ARTICLE XI
ASSIGNMENT
11.01 Assignment.
A, Manager shall not assign or transfer its interest in this Agreement without

the prior written consent of Owner; provided, however, that Owner shall not unreasonably
withhold its consent to an assignment by Manager of its interest in this Agreement to any Affiliate.

B. Owner shall not assign or transfer its interest in this Agreement without the
prior written consent of the Manager, which consent shall not be unreasonably withheld,
conditioned or delayed; provided, however, that Owner shall have the right, without such consent
(but upon written notice to Manager), to (i) conditionally assign this Agreement as security for a
Mortgage on the Property or (ii) assign this Agreement to an Affiliate of Owner.

C. In the event either party consents to an assignment of this Agreement by the
other, no further assignment shall be made without the express consent in writing of such party,
unless such assignment may otherwise be made without such consent pursuant to the terms of this
Agreement. An assignment by either Owner or Manager of its interest in this Agreement shall not
relieve Owner or Manager, as the case may be, from its respective obligations under this
Agreement for any obligations arising prior to the date of the assignment, and shall inure to the
benefit of, and be binding upon, its respective successors, heirs, legal representatives, or permitted
assigns.
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11.02 Sale of the Property.

A. Cooperation with Broker. If Owner executes a listing agreement or other
brokerage agreement with a broker (other than Manager) or an agreement directly with a principal
for the sale or financing of the Property, or any other agreement relating to the transfer of
ownership of the Property, Manager will cooperate with such broker or principal to the end that
the respective activities of Manager and such broker or principal will be carried on without friction
and without interference with tenants and occupants. In connection with any such sale, financing,
or other transfer, Manager will (1) use all reasonable efforts to obtain tenant estoppel certificates
and such other certificates and other document from tenants and service providers as Owner may
reasonably request; (2) use all reasonable efforts to research the accuracy of any representations
and warranties regarding the Property that are made by Owner; (3) execute such consents,
assignments, manager estoppels, and other documents as Owner may reasonably request
(4) provide such other services as Owner may reasonably require (provided that Owner shall
reimburse all out of pocket costs and shall reimburse Manager for any substantial service it
provides which are beyond the scope of its routine management of the Property pursuant to the
other Sections of this Agreement); and (5) permit the broker to show the Property (and any
principal to view same) during reasonable business hours.

B. No_Sales/Brokerage Commissions. Manager hereby acknowledges and
agrees that, unless it has been engaged by Owner pursuant to a separate written agreement signed
by Owner, Manager has not been engaged hereunder to represent Owner in connection with any
current or future sale, financing or other transfer of the Property and has no authority to represent
Owner in connection therewith or right to any fee, commission or other form of compensation in
connection with sales, financings or other transfers.

C. Termination By Sale. Notwithstanding anything to the contrary set forth
herein, anytime that Owner shall sell, transfer, or convey title to all or substantially all of the
Property (the “Ownership Transfer”), this Agreement shall automatically terminate effective as of
the date of such Ownership Transfer; provided, however, that any management fees which accrue
prior to the Ownership Transfer shall be due and payable to Manager.

ARTICLE XII
MISCELLANEOUS

12.01 Right to Make Agreement. Each party warrants, with respect to itself, that neither
the execution of this Agreement nor the finalization of the transactions contemplated hereby shall
violate any provision of law or judgment, writ, injunction, order or decree of any court or
governmental authority having jurisdiction over it; result in or constitute a breach or default under
any indenture, contract, other commitment or restriction to which it is a party or by which it is
bound; require any consent, vote or approval which has not been taken, or at the time of the
transaction involved shall not have been given or taken. Each party covenants that it has and will
continue to have throughout the Term of this Agreement and any extensions thereof, the full right
to enter into this Agreement and perform its obligations hereunder.
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12.02 Consents. Wherever in the Agreement the consent or approval of Owner or
Manager is required, such consent shall be in writing and shall be executed by a duly authorized
officer or agent of the party granting such consent or approval.

12.03 Relationship. In the performance of this Agreement, Manager shall act solely as an
independent contractor. Neither this Agreement nor any agreements, instruments, documents, or
transactions contemplated hereby shall in any respect be interpreted deemed or construed as
making Manager a partner, joint venturer with, or agent of, Owner. Owner and Manager agree that
neither party will make any contrary assertion, claim or counterclaim in any action, suit, arbitration
or other legal proceedings involving Owner and Manager.

12.04 Applicable Law and Jurisdiction. The Agreement shall be construed under and shall
be governed by the laws of the State of Texas The parties agree that proper venue for any and all
actions hereunder shall be in a court or courts of competent jurisdiction located in the State of
Texas. The parties hereby expressly waive, to the full extent permitted by applicable law, any right
to trial by jury with respect to any judicial proceeding arising from or related to this Agreement.

12.05 Headings. Headings of articles and sections are inserted only for convenience and
are in no way 1o be construed as a limitation on the scope of the particular articles or sections to

which they refer.

12.06 Notices. Notices, statements and other communications to be given under the terms
of the Agreement shall be in writing and delivered by hand against receipt or sent by certified or
registered mail or Express Mail service, postage prepaid, return receipt requested or by nationally
utilized overnight delivery service, addressed to the parties as follows:

To Owner: Mount Street US (Georgia) LLP
5910 N. Central Expressway, Suite 1600
Dallas, Texas 75206
Attn: Hugh Wall
Phone: (816) 787-1403
Email: Hugh. Wall@mountstreet.com

with copy to: Holland & Knight LLP
1722 Routh Street, 15* Floor
Dallas, Texas 75201
Attn: Mark Weibel, Esq.
Phone: (214) 969-1111
Email: Mark. Weibel@hklaw.com

To Manager: Driftwood Special Servicing, LLC
11770 U.S. Highway One
East Tower, Suite 202
North Palm Beach, FL 33408
Attn: David Buddemeyer
Phone: (561) 207-2700
Email: DBuddemeyer@dhmhotels.com
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with copy. to: Stearns Weaver Miller Weissler
Alhadeff & Sitterson, P.A.
150 West Flagler Street, Suite 2200
Miami, Florida 33130
Attn: Robert I. Weissler, Esq.
Phone: (305) 789-3333
Email: RWeissler@stearnsweaver.com

or at such other address as is from time to time designated by the party receiving the notice. Any
such notice that is mailed in accordance herewith shall be deemed received when delivery is
received or refused, as the case may be. Additionally, notices may be given by Email, provided
that an original copy of said transmission shall be delivered to the addressee by nationally utilized
ovemnight delivery service on the second business day following such transmission. Emails shall
be deemed delivered on the date of such transmission.

12.07 Projections. Owner acknowledges that any written or oral projections, pro formas,
or other similar information that has been, prior to execution of this Agreement, or will, during the
Term, be provided by Manager or any Affiliate to Owner is for information purposes only and that
Manager and any such Affiliate do not guarantee that the Property will achieve the results set forth
in any such projections, pro formas, or other similar information.

12.08 Actions to Be Taken Upon Termination. Upon a Termination of this Agreement,
the following shall be applicable:

A. Manager shall, within ninety (90) days after Termination of this Agreement,
prepare and deliver to Owner a final accounting statement with respect to the Property, along with
a statement of any sums due from Owner to Manager pursuant hereto, dated as of the date of
Termination. Within thirty (30} days of the receipt by Owner of such final accounting statement,
the parties will make whatever cash adjustments are necessary pursuant to such final statement.
The cost of preparing such final accounting statement shall be an Operating Expense, unless the
Termination occurs as a result of a Default by either party, in which case the defaulting party shall
pay such cost. Manager and Owner acknowledge that there may be certain adjustments for which
the information will not be available at the time of the final accounting and the parties agree to
readjust such amounts and make the necessary cash adjustments when such information becomes
available; provided, however, that all accounts shall be deemed final six (6) months after
Termination.

B. Manager shall promptly (and in any event within thirty (30) days following
termination) release and transfer to Owner (or to any purchaser as directed by Owner) any of
Owner’s funds which are held or controlled by Manager with respect to the Property.

C. Manager shall make available to Owner such books and records respecting
the Property (including those from prior years, subject to Manager’s reasonable records retention
policies) as will be needed by Owner to prepare the accounting statements, in accordance with the
Uniform System of Accounts, for the Property for the year in which the Termination occurs and
for any subsequent year.
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D. Manager shall (to the extent permitted by law) assign to Owner or to the
new manager all operating licenses and permits for the Property which have been issued in
Manager’s name (including liquor and restaurant licenses, if any); provided that if Manager has
expended any of its own funds in the acquisition of any of such licenses or permits, Owner shall
reimburse Manager therefore if it has not done so already.

E. Any computer sofiware (including upgrades and replacements) at the
Property owned by Manager, an Affiliate, or the licensor of any of them is proprietary to Manager,
such Affiliate, or the licensor of any of them and shall in all events remain the exclusive property
of Manager, the Affiliate or the licensor of any of them, as the case may be, and nothing contained
in this Agreement shall confer on Owner the right to use any of such software. Manager shall have
the right to remove from the Property without compensation to Owner any computer software
(including upgrades and replacements), including, without limitation, the software owned by
Manager, any Affiliate or the licensor of any of them. Furthermore, upon Termination,
notwithstanding the provisions of Section 6.04 of this Agreement, Manager shall be entitled to
remove from the Property (without compensation to Owner) any computer equipment which 1s
owned by Manager.

F. Manager shall peacefully vacate and surrender the Property to Owner.
The provisions of this Section 12.08 shall survive Termination.

12.09 Waiver. The failure of either party to insist upon a strict performance of any of the
terms or provisions of the Agreement, or to exercise any option, right or remedy contained in this
Agreement, shall not be construed as a waiver or as a relinquishment for the future of such term,
provision, option, right or remedy, but the same shall continue and remain in full force and effect.
No waiver by either party of any term or provision hereof shall be deemed to have been made
unless expressed in writing and signed by such party.

12.10 Partial Invalidity If any portion of this Agreement shall be declared invalid by
order, decree or judgment of a court, this Agreement shall be construed as if such portion had not
been so inserted except when such construction would operate as an undue hardship on Manager
or Owner or constitute a substantial deviation from the general intent and purpose of said parties
as reflected in the Agreement.

12.11 Survival. Except as otherwise specifically provided herein, the rights and
obligations of the parties herein shall not survive any Termination of this Agreement.

12.12 Negoliation of Agreement. Owner is a business entity having substantial experience
with the subject matter of this Agreement and has fully participated in the negotiation and drafting
of this Agreement. Accordingly, this Agreement shall be construed without regard to the rule that
ambiguities in a document are to be construed against the draftsman. No inferences shall be drawn
from the fact that the final, duly executed Agreement differs in any respect from any previous draft
hereof.

12.13 Entire Agreement. This Agreement, together with any other writings signed by the
parties expressly stated to be supplemental hereto and together with any instruments to be executed
and delivered pursuant to this Agreement, constitutes the entire agreement between the parties and
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supersedes all prior understandings and writings, and may be changed only by a writing signed by
the parties hereto.

12.14 Affiliates. Upon prior notice to and consent of Owner (which consent Owner shall
not unreasonably withhold or delay) Manager shall be entitled to contract with one or more of its
Affiliates to provide goods and/or services to the Property, provided that (i) the prices and/or fees
paid to any such Affiliate are competitive with the prices and/or fees which would be charged by
reputable and qualified parties which are not Affiliates of Manager for similar goods and/or
services and (ii) any such arrangement is on arm’s-length, fair market terms. The prices and/or
fees paid to its Affiliates may include overhead and the allowance of a reasonable return customary
for the goods and/or services to be provided. In determining, pursuant to the foregoing, whether
such prices and/or fees are competitive, the goods and/or services which are being purchased shall
be grouped in reasonable categories, rather than being compared item by item. For the purposes of
this Section 12.14 only, “Affiliate” shall include any Person in which Manager may have an
interest, even if that interest is not sufficient to classify that Person as an Affiliate under the
definition contained in Section 1.01.

12.15 Arbitration.

A. In the event of a dispute between Owner and Manager with respect to any
issue of fact specifically mentioned herein as a matter to be decided by arbitration, such dispute
shall be determined by arbitration as provided in this Section 12.15.

B..  Disputes shall be resolved in accordance with the Commercial Arbitration
Rules of the American Arbitration Association then pertaining. The decision of the arbitrators shall
be binding, final and conclusive on the parties.

C. Owner and Manager shall each appoint and pay all fees of a fit and impartial
person as arbitrator who shall have had at least ten (10) years’ recent professional experience in
the general subject matter of the dispute. Notice of such appointment shall be sent in writing by
each party to the other, and the arbitrators so appointed, in the event of their failure to agree within
thirty (30) days after the appointment of the second arbitrator upon the matter so submitted, shail
appoint a third arbitrator. If either Owner or Manager shall fail to appoint an arbitrator, as
aforesaid, for a period of twenty (20) days after written notice from the other party to make such
appointment, then the arbitrator appointed by the party having made such appointment shail
appoint a second arbitrator and the two so appointed shall, in the event of their failure to agree
upon any decision within thirty (30) days thereafter, appoint a third arbitrator. If such arbitrators
fail to agree upon a third arbitrator within forty-five (45) days after the appointment of the second
arbitrator, then such third arbitrator shall be appointed by the American Arbitration Association
from its qualified panel of arbitrators, and shall be a person having at least ten (10) years’ recent
professional experience as to the subject matter in question. The fees of the third arbitrator and the
expenses incident to the proceedings shall be borne equally between Owner and Manager, unless
the arbitrators decide otherwise. The fees of respective counsel engaged by the parties, and the
fees of expert witnesses and other witnesses called for the parties, shall be paid by the respective
party engaging such counsel or calling or engaging such witnesses.
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D. The decision of the arbitrators shall be rendered within thirty (30) days after
appointment of the third arbitrator. Such decision shall be in writing and in duplicate, one
counterpart thereof to be delivered to Owner and one to Manager. A judgment of a court of
competent jurisdiction may be entered upon the award of the arbitrators in accordance with the
rules and statutes applicable thereto then obtaining.

12.16 Indemnification.

A. Indemnification by Owner. To the extent not covered by public liability
insurance in favor of Manager and Owner, and provided Manager has first attempted to recover
any such public liability insurance coverage, Owner shall indemnify, defend and hold harmless
Manager from all claims, damages, liabilities costs or expenses (including reasonable attorneys’
fees) of third parties resulting from Manager’s due performance under this Agreement other than
as a result of grossly negligent acts or omissions or the fraud, willful misconduct, or acts beyond
the Manager’s scope of authority herein. Owner agrees to reimburse Manager for and indemnify
Manager against the payment of all monies which Manager is required to pay out in connection
with or as an expense in defense of any claim, civil or criminal action, proceedings, charge or
prosecution made, instituted or maintained against Manager resulting from Manager’s due
performance under this Agreement other than as a result of grossly negligent acts or omissions or
the fraud, willful misconduct, or acts beyond the Manager's scope of authority herein.

B. Indemnification by Manager. To the extent not covered by public liability
insurance in favor of Manager and Owner and provided Owner has first attempted to recover any
such public liability insurance coverage, Manager shall defend, indemnify and hold harmless
Owner from all claims, damages, liabilities costs or expenses (including reasonable attorneys’
fees) of third parties caused by Manager’s grossly negligent acts or omissions, fraud, acts beyond
the scope of Manager’s authority herein, or willful misconduct of Manager. Manager agrees to
reimburse Owner for and indemnify Owner against the payment of all monies which Owner is
required to pay out in connection with or as an expense in defense of any claim, civil or criminal
action, proceedings, charge or prosecution made, instituted or maintained against Owner due to,
caused by, or arising out of the Manager’s grossly negligent acts or omissions, fraud, willful
misconduct, acts beyond the Manager’s scope of authority herein, or acts by Manager that will
materially violate this Agreement. Manager shall maintain throughout the Term of this Agreement,
at Manager’s expense, insurance coverage in amounts reasonable and customary for hotel
management companies of similar size with comparable indemnity obligations and as reasonably
approved by Owner.

C. Indemnification Procedure. Upon the occurrence of an event giving rise to
indemnification, the party seeking indemnification shall notify the other party hereto and provide
the other party hereto with copies of any documents reflecting the claim, damage, loss or expense.
The party seeking indemnification is entitled to engage such attorneys and other persons to defend
against the claim, damage, loss or expense, as it may choose. The party providing indemnification
shall pay the reasonable charges and expenses of such atiorneys and other persons on a current
basis within twenty (20) days of submission of invoices or bills.

D. Waiver of Consequential Damages. Except in connection with third party
claims covered by the indemnity provisions of this Section 12.16, neither Manager nor Owner will

29



be liable to the other party for any lost profits or special, incidental, punitive, exemplary or indirect
damages in connection with this Agreement.

12.17 Intentionally Deleted.

12.18 Estoppel Certificates. Manager shall, at any time and from time to time, upon not
less than fifteen (15) days’ prior notice from Owner, execute and deliver to Owner, or to any third
party specified by Owner, a statement in writing: (i) stating to the best knowledge of Manager
whether or not there is a continuing Event of Default by Owner (or any event that, with the giving
of notice, the lapse of time or both would constitute an Event of Default) in the performance or
observance of any covenant, agreement or conditton contained in this Agreement; (ii) certifying
that this Agreement is unmodified and in full force and effect (or if there have been modifications,
that the same, as modified, is in full force and effect and stating the modifications); and
(ii1) disclosing such other and further matters as may be reasonably required by Owner or such
other third party.

SIGNATURES CONTINUED ON NEXT PAGE
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IN WITNESS WHEREQF, the parties hereto have caused the Agreement to be executed
under seal as of the day and year first written above

OWNER:

MS 700 COURTYARD DR, LLC, a Delaware
limited liability company

By: g
Name: Steve Luther
Title: Authorized Signatory

MANAGER:

DRIFTWOOD SPECIAL SERVICING, LLC, a
Delaware limited liabili

By:
Name: David Buddemeyer
Title: Manager )



EXHIBIT A
THE PROPERTY

Real property in the City of St. Charles, County of Kanc, State of lilinois,
described as follows:

PARCEL ONE:

LOT 2 IN FOXFIELD COMMONS, P.U.D. BEING A SUBDIVISION OF PART OF THE
NORTHWEST QUARTER OF SECTION 25, TOWNSHIP 40 NORTH, RANGE 8, EAST OF
THE THIRD PRINCIPAL MERIDIAN, RECORDED JUNE 19, 1998 AS DOCUMENT NO.
981054224, IN THE CITY OF ST. CHARLES, KANE COUNTY, ILLINOIS.

PARCEL TWQO:

EASEMENT FOR INGRESS AND EGRESS, UTILITY EASEMENTS AND TEMPORARY
MAINTENANCE EASEMENTS OVER LOT 3 FOR BENEFIT OF PARCEL ONE AS
SHOWN ON SAID SUBDIVISION PLAT AND CREATED BY DECLARATION OF
EASEMENTS RESTRICTIONS AND COVENANTS RECORDED JULY 30, 1998 AS
DOCUMENT 98K067453.

PARCEL THREE:

EASEMENTS FOR SIGN PURPOSES FOR BENEFIT OF PARCEL ONE CREATED BY
DECLARATION OF EASEMENTS RESTRICTIONS AND COVENANTS RECORDED
JULY 30, 1998 AS DOCUMENT 98K067453 ON AND OVER AREAS DESCRIBED [N SAID
DECLARATION.

Address: 700 Courtyard Drive, St. Charles, Iilinois 60174

P.IN. No.: 09-25-103-002

A-l



EXHIBIT B
FORM OF BUDGET
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EXHIBIT C
PROPERTY MANAGEMENT REPORTING PACKAGE

MONTHLY FINANCIAL REPORTING PACKAGE
COMPONENTS

MANAGEMENT OVERVIEW:
Property Status Report

FINANCIAL REPORTS/RECORDS:
Balance Sheet

Profit and Loss Statement

Smith Travel Research Reports
General Ledger

BANK ACTIVITY:
Copy of Bank Statements
Bank Reconciliation

OTHER:

Hotel Management Fee Calculation (Schedule II)
Cash journal
Check register

C-1



EXHIBIT D

Category/Description

CENTRALIZED SERVICES
Allocation
Hotel Benefits Method

Property Level Accounting, Sales, and HR System Support: Estimated $7,500/year

Back Office License Fees

Provides for back-office G/L and A/P,
daily reports, budgeting, and forecasting

Billed to each
property based on
room count size

intranet, e-mail, applications, server, client
hardware, hosted applications.

Reporting Data Warehouse Provides business intelligence platform for | Per property
Application License Fee reporting allocation
Antivirus License and Provides network security against viruses | Per property
Support License Fee and malware allocation
PCI Support/Maintenance Payment Card Industry compliance Per property
requirements allocation
IT Support Services (OQptional): Estimated $5,000/year
gent.rahzed LRl Allocated to each property based upon Per property
ervices users supported infrastructure including allocation

D-1




AGENDA ITEM EXECUTIVE SUMMARY Agenda Item number: 6

Recommendation to approve a Proposal for a B-3 Liquor
License Application and 2am Late Night Liquor Application for
Montauk Pickleball Club, LLC, Located at 100 N. Kirk Rd., St.
Charles

Title:

CITY or¥
ST. CHARLES

DHNOLS « 1834 Presenter: | Acting Police Chief Eric Majewski

Meeting: Liquor Control Commission Date: April 21, 2025

Proposed Cost:

Budgeted Amount: $ Not Budgeted: [

TIF District: Choose an item.

Executive Summary (if not budgeted, please explain):

Montauk Pickleball Club, LLC, located at 100 N. Kirk Rd., is requesting approval of a B-3 liquor license
application, as well as a 2am late night liquor application, for their business.

Attachments (please list):
Liquor License

Recommendation/Suggested Action (briefly explain):
Recommendation to approve a proposal for a B-3 Liquor License and 2am late night liquor
applications Montauk Pickleball Club, LLC located at 100 N. Kirk Rd., St. Charles.




Police Department

Memo

Date:  4/17/2025

To: Lora Vitek, Mayor-Liquor Commissioner

ST. CHARLES

SINCE 1834

From: Eric Majewski, Deputy Chief of Police

Re:  Background Investigation- Montauk Pickleball LLC. dba Montauk Pickleball Club,
100 N. Kirk Rd, St. Charles (B-3 Liquor License, 2am Late Night Permit)

The purpose of this memorandum is to document and forward to your attention the results
of the background investigation conducted by members of the St. Charles Police
Department concerning the above-mentioned establishment.

Montauk Pickleball Club will be located at 100 N. Kirk Rd just south of the Jewel Osco
store. The business is under construction and intends to open in February or March of
2026. Montauk Pickleball Club will offer pickleball courts for all ages and skill levels
along with dining, bar service, sports broadcasts and event space.

The site location/floor plans and the corresponding application materials were reviewed
by my staff. We found nothing of a derogatory nature that would preclude either the site
location or the applicant from moving forward with an on-site consumption license,
subject to City Council approval.

Please see the application material, floorplan and business-plan for further details.



LIQUOR APPLICANT
BACKGROUND CHECK LIST

APPLICANT(S): Bradiey Parker

Montauk Pickleball Ciub, LLC

BUSINESS:
ADDRESS: 100 N. Kirk Rd., St. Charles, IL 60174

REQUESTED COMPLETED
APPLICATION X
BUSINESS PLAN/FLOOR PLAN/MENU X
LEASE (OR LETTER OF INTENT) X
BASSET CERTIFICATE(S) A
FINGERPRINTS {ALL MANAGERS) u
DRAM SHOP (CERTIFICATE OF INSURANCE) *
TLO .
I-CLEAR 2
CERTIFICATE OF NATURALIZATION (IF APPLICABLE) A
POLICE RECORDS CHECK &
APPLICANT’'S HOMETOWN RESIDENCY LETTER i
ILLINOIS LIQUOR COMMISSION MG
SITE VISIT NIA

* COMMENTS: Site Visit: Business is till under construction.

Cmdr. Vicicondi 368

INVESTIGATOR ASSIGNEQR.

SUPERVISOR REVIEW:




Police Department

Memo

Date:  04/162025
To:  Acting Chief Majewski #317
From: Cmdr. Vicicondi #368

Re:  Liquor License Class (B3) — Restaurant (Late Night Permit 2:00am) — Background
Investigation for Montauk Pickleball Club, LLC — dba Harbor House Paddle &
Provisions

ST. CHARLES

SINCE 1R34

IN SUMMARY:

The purpose of this memorandum is to outline steps taken during the background
investigation for a liquor license application. This investigation was done based on the
application submitted for a Class (B3) — Restaurant (Late Night Permit 2:00am) - liquor
license for the business Montauk Pickleball Club, LLC - dba Harbor House Paddle &
Provisions — which will be located at 100 N. Kirk Road, St. Charles, IL 60174.

APPLICANT:

Parker, Bradley D.
DOB I

T I

APPLICATION:

The application is complete to include: a signed lease, a shopping center site plan, a
staging area, a Certificate of Liability Insurance (Each Occurrence $1,000,000 / General
Aggregate $2,000,000), a floor plan, and a menu. Also included was an lllinois BASSET
certificate for Donald E. Walker 11T (Date of completion: 12/31/2024 / Cert. #:
000035735168). I noted the following while reviewing the application:

o Donald E. Walker I1I (DOB |} is listed as the General Manager (non-
owner).

Service, Courage, Professionalism, Dedication



WAIVERS:

Due to Bradley Parker being out of state, on 02/17/25, I emailed Michael Fiorentino
{(General Counsel, Parker Hospitality) the required waivers needed to start this
background investigation. On 03/06/25, Michael emailed me the waivers, which were
signed and notarized, along with a photo of Bradley’s Florida Driver’s License (see
attached waivers and image).

PERSONAL INTERVIEW:

On 03/28/25, 1 completed an interview with Bradley via Zoom (video/audio). During the
interview, I learned the following information (in summary and not verbatim):

Bradley has lived at his current residence

I
since April of 2021. Prior to that he lived at || G (fom 20!5

April 2021). Bradly is a U.S. Citizen.

Regarding the move to St. Charles, Bradley advised that they are expanding their
business — (they have 17 restaurants). There is no liquor inventory currently. Bradley is a
liquor license holder at all 17 other restaurants. When asked if there were any past
violations, Bradley answered no. Bradley plans to open/sell liquor in February/March of
2026 (when the construction will be done). Bradley advised there will be about 40-50
employees and Donald Walker will be the on-site manager,

BRADLEY PARKER'’S FINGERPRINTS:

On 03/10 - 03/11/25, 1 spoke with Amanda Parker (Executive Advisor & Chief of Staff —
Parker Hospitality) on the phone. In summary, Amanda confirmed that Bradley was
fingerprinted on 03/10/25. [ requested that she mail me the fingerprints cards so I could
mail them to the ISP BOI. Amanda confirmed that Bradley was a Florida resident.

On 03/14/25, I received a FedEx package which contained Bradley’s (four) fingerprint
cards. On 03/17/24, [ mailed two of the fingerprint cards to the ISP BOI (Sarah Davis) to
be checked for criminal history.

The FBI fingerprint response revealed no prior arrest data, and the ISP BOI response had
a result of no record on file.

On 03/28/25, I emailed the ISP Right of Access and Review Procedure form and the FBI
Privacy Act Statement to Amanda Parker, to forward to Bradley for his records.

® Page 2



RECORDS CHECKS:

I conducted records checks on Bradley with the following results:

West Palm Beach Police Dept. (FL): No records exist.

Palm Beach County Sheriff’s Office (FL): No arrest history / no records.

Kane County Sheriff’s Office: No record.

Cook County Sheriff’s Police: No criminal contact.

NEW WORL.D / AEGIS LINK / CLEAR / TLOXP:

I conducted checks on Bradley in New World and Aegis Link with negative results.
I conducted a check on Bradley in CLEAR, which had the following results:

¢ (018661429) - Role: Victim and Complainant. Per the report and in summary:
After Bradley and his girlfriend exited a taxicab, a subject approached Bradley
and began to talk to his girlfriend. Bradley told the subject to back off his
girlfriend, and the subject struck Bradley above the right eye with a closed fist.
The offender was arrested.

¢ There were three other cascs listed; Bradley is listed as a witness in two of them
and he is listed as a victim in the other.

Utilizing TLOxp, I had a comprehensive report completed on Bradley. Bankruptcy
records, liens, property foreclosures, evictions, and global watch lists all had a result of
none found.

There was one result for Possible Criminal Records:
¢ Crime Details: 12/23/2019 — FL | Offense: DL not carried, exhibit on demand
(Dismissed).
e Crime Details: 12/23/2019 — FL | Offense: Unknowingly drive while license
suspended, revoked (Dismissed).
e Crime Details: 12/23/2019 — FL | Offense: Unlawful speed 70 interstate
(Adjudication withheld).

There was one result for Judgements:
Filing County: Cook, IL

Plaintiff: Imagine Lifestyles LLC
Creditor: Imagine Lifestyles LLC
Court Case Number: 12M1501381

® Page 3



e Total Judgment Amount: $2,508,276
e Recording Date: 04/12/2013

Utilizing TLOxp, I conducted a Real-time Incarcerations and Arrests search on Bradley,
which yielded negative results. I also conducted a Driving Violations search which had
four results. Three of the violations were previously listed in the Comprehensive Report,
and the fourth was: Fail to obey traffic control device (sign) (Violation Date:
04/10/2021).

GENERAL MANAGER:

On 03/10/25, I met with Donald E. Walker 111 (DOB: IR at the SCPD. Donald
signed /initialed the required fingerprint forms (I provided him with photocopies of
them). I photocopied Donald’s driver’s license and then fingerprinted him as a liquor
license applicant.

The ISP BOI fingerprint response for Donald had a result of no record on file. The FBI
fingerprint return had the following results (in summary):

e Arrested or received 2007/06/10 | Agency: Police Department Libertyville |
Charge: Possession Liquor by minor (Charges not filed by states attorney).

e Arrested or received 2008/12/23 | Agency: Police Department Lindenhurst.
e Charge I: Possession Liquor by Minor

e (Charge 2: Possess Cannabis

e (Charge 3: Possess Drug Paraphernalia

e Arrested or received 2009/11/22 | Agency: Police Department Grayslake |
DUJ/alcohol, Possess Drug Paraphernalia, Leave scene ACC vehicle damage.

o Arrested or received 2011/05/18 | Agency: SPOL Dist Des Plaines | Charges:
Possess cannabis, manf/del cannabis 30-500 grams, possess drug paraphernalia
(x2), possession controlled substance (x2).

Utilizing the Illinois.gov websites BASSET card lookup, I conducted a check on Donald.
The result was for: “Donald Walker 1ii” (expiration date: 12/31/2027).

On 04/16/25, 1 called and spoke with Donald Walker on the phone, and I learned the
following information (in summary and not verbatim):

[ asked Donald how long he has worked for Nisos Prime, and he said that it will be two
years in June of 2025. Donald is the Brand Chef at the business. Prior to working at Nisos

® Page 4



Prime, Donald worked at Formento’s (925 W. Randoiph St., Chicago, IL) for about two
years as the Executive Chef.

[ inquired about Donald’s 2007 arrest (Libertyville PD). Donald indicated that he thought
it was an underage ticket for consuming alcohol. He advised that he thinks he was about
19 or 20 years old at the time,

I inquired about Donald’s 2008 arrest (Lindenhurst PD). Donald indicated that he was
caught drinking underage with a group of friends. He was arrested and was issued a
ticket. He was also issued tickets for possession of cannabis and drug paraphernalia.
According to Donald, there were no convictions from this incident.

[ inquired about Donald’s 2009 arrest (Grayslake PD). Donald advised that he was
driving and got into an accident. Donald advised that he was driving very fast and there
was a witness. He was charged with reckless driving and DUI. Donald advised that it was
a long time ago and it got reduced to reckless driving. He advised that there’re might
have been a cannabis charge as well.

[ inquired about Donald’s 2011 arrest (SPOL Dist. Des Plaines). Donald indicated that he
was driving on a suspended license; he thought the license was valid after the 2009 arrest
but he was wrong. He advised that he had cannabis and a scale with him. Donald advised
that he thinks he had an ounce of cannabis on him and the scale, so he was charged with
manufacturing. I asked if he had anything else and he said no. [ brought up the possession
of controlled substance. Donald then said that he had prescription pills on him — which he
thinks was Vicodin. Donald advised that he was prescribed Vicodin at the time, but there
was no prescription label on the bottle. 1 asked Donald if he was a drug dealer at the time,
and he said no. Donald stated that he went to court ordered rechab and as a result the
charges were dismissed, and he was not convicted of anything. After this incident,
Donald got his life together and he has not had issues since.

BUSINESS ENTITY SEARCH:

I utilized the ilsos.gov website’s Business Entity Search to locate the Montauk Pickleball
Club, LLC. The result showed that the entity status was active. The section for Managers
listed Bradley Parker and Parker Restaurant Group, LLC.

I then located the Parker Restaurant Group, LLC, which its entity status is listed as active.
Bradley Parker is listed as a manager, and the section for Assumed Name listed Parker
Hospitality (Status: Active). [ then located Parker Hospitality, which its entity status is
listed as active.
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PARKER HOSPITALITY

On the Parker Hospitality website (parkerhospitality.com), within the locations section it
lists businesses in several states. Within Illinois, there are several businesses in Chicago
and the suburbs. Checks were conducted on the businesses that were in the suburbs of
IHinois:

¢ The Hampton Social — Skokie (4999 Old Orchard Center, Skokie, IL).

o On 04/14/25, 1 had phone contact with Assistant Corporate Counsel Avi
Funk with the Village of Skokie. Avi indicated that there have been no
issues at the business.

e The Hampton Social — S. Barrington (100 W. Higgins Rd., S. Barrington, IL).

o On04/15/25, I had phone contact with Sgt. Doyle #5 (SBPD), and he
indicated that there were no liquor law violations at the business,

¢ The Hampton Social — Burr Ridge (705 Village Center Dr., Burr Ridge, IL)

o Det. Sgt. Dony spoke with Sgt. Husarik (BRPD), and he said that
Hampton Social has had zero liquor violations to date.

On 04/15/25, 1 had phone contact with Bradley Parker, and I learned the following
information {(in summary and not verbatim):

Donald Walker has worked at one of Bradley’s other restaurants, Nisos Prime, (802 West
Randolph St., Chicago, IL) for two years. Donald is an Executive Chef/Manager at the
restaurant. Donald will be moving over to work at the new business in St. Charles.
Bradley indicated that he has had no issues with Donald as an employee. Bradley
informed me that the dba for Montauk Pickleball Club, LLC will be: Harbor House
Paddle & Provisions.

SITE VISIT:
A site visit has not been conducted since the business is under construction.
This concludes this background investigation.

Respectfully Submitted,

Cmdr. Vicicondi #368
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incomplets applications will not be accepted.
Applications may be submitted to: 2 E. Maln Street, St. Charles, IL 80174-1984

Business Name

Check items to confirm all are attached to ths application A

Application Fee of $200 (5.08.070C) non-refundable (Sent via FedEX)
Non-refundable

Completed Application for all questions applicable to your business,

Copy of Lease/Proot of Ownership

Copy of Dram Shop Insurance or a letter from Insurance agent with a proposed quote.

CACY,N

Copy of Artikcles of Corporation, if applicable.  (To be supplemented by 1/17/2025)

Completed B.A.5.S.E.T. (Beverage Alcohol Sellers & Servers Training) form — filled out for all
employees. A copy of the B.A.S.5.E.T, certificate is only needed for each manager. It is the business
establishment’s responsibility to keep copies of all B.A.S.S.E.T. certificates on file for all of their
employaes.

Ve
Copy of Site Plan for Establishment (Drawn to scale Including the parking lot, patio and/or deck, d/
autdoor seating).
Copy of Floor Plan for Establishment {Drewn 10 scale and must include the layout of the
establishment with tables, chairs, alsles, displays, cash reglster, bar, and lounge area with dimenslons,
percentage, and square foaotage noted for each space). Be sure to also include all fixed objects, such /

HEWSEIESI;

B

as pool tables, bar stools, vending/amusement machines; as well as all exits.

Copy of Businass Plan, to include: Q{
Hours of Operation m

Copy of Menu

Whether or not live music will be played at this establishment

Wiil there be outdoor seating and/or outdoor designated smoking area
Do not include a marketing or financial plan with this business plan

ooooo

Are any bullding alterations planned for this site? If not sure, please contact Building & Code
Enforcement at 630.377.4408 and/or Fire Prevention Bursau at 630.377.4458 to discuss whether or IZI a
not a walk-thru and/or permit are necessary.

All managars hava baen fingerprinted who are employed by your establishment. When new
management is hired, it is Imperative you contact the Mayor’s office to be fingerprinted so the City's |Z| a
business files are appropriately updated. (To follow) / ‘

A

Alcohol Tax Acknowledgemant and Business Information Shaet

OFHILIAL USE ONLY

signature of Investigating Officer

Badge Number & Rank 5/ { Dch SQL

o Approval Recommended®* o Approval NOT Recormmended

Signature of Chief of Police
*ISSUANCE OF THIS LICENSE IS CONTINGENT ON MEETING ALL REQUIRED BUILDING AND FIRE DEPARTMENT REQUIREMENTS.
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January 2, 2025

Re:  St. Charles Liquor License Application
Montauk Pickleball Club LLC
100 N. Kirk Road, St. Charles, IL

To Whom It May Concern,

The above-referenced Liquor License Application was emailed to stclicensi il on
today’s date along with all required attachments. I have enclosed a check payable to the City of St.
Charles in the amount of $200 for the application fee. I have enclosed a copy of the application for
reference. Please contact the undersigned with any questions about this matter

Sincerely,

Michael Fiorentino
General Counsel, Parker Hospitality

(312) 505-2525

PARKER HOSPITALITY

1017 N. HOOKER ST.
CHICAGO, IL 60642



Date Application Received:

LICENSE INFORMATION:

DA packege $32003500 OA1 DA2 0A4 OAS 0DA6
@B restaurant $2400-3500 0Bl DB2 =mB3 LT Late Night Permit 1:00am 5800 (B/C only)
DC Tavern $2400-3600 0Cl1 oC2 oC1 (7] Late Night Permit 2:00am  $2300 (B/C only)

0D Hotel/Banquet/Arcada/Q-Center/Entertainment/Club - $varies D-Type

nG Brewery/Restaurant or Site License - Svaries 0G1 G2
oH Catering License - $varies oHl1l oH2

*Initlal Liquor License fees for A, B, C, D, G are reduced by 50% for annual renewals and licenses issued ofter Nov 1.
*licenses are vaild until 30 following Jssuance and a renewo! ion is required for the next 1-Apnil 30) (5.08.040,

APPLICANT INEORMATION

1.Type of Business: [J Individual [ Partnership  {J Corporation M Other {explain):  LLC

2. Business Name:
Montauk Pickleball Club, LLC (a Delaware limited liability company)

3. Business Address:
100 N. Kirk Road, St1. Charles, lilincls 60174

4. Type of Business S, Length of Time In this | 6: Value of merchandise that normally will be in inventory when in
(5.08.070-3): Business [5.08.070-4): operation {5.08.070-5;: $

Restaurant 30,000

7. Business Phone: 8. Business E-mail: 9. Business Website: 10: lllinols Tax ID Number:
312-505-2525  |michaei@paernospramty.com | hitps:/Awww. parkerhospitality.com/ | in-process

11, Applicant/Contact Person Name: 12. Title: 13, Email:

Bradiey Parker CEQ/Owner brad@parkerhospitality.com

14. Applicant Home Address, and all addresses for the last 10 years:

15.Ph #: OL#: 16. Date of Birth: 17. Birthplace:

18. tf Corporation, Corporation Name:
Montauk Pickieball Club, LLC an Defaware limited liability company registered to do business in IL

19, Corporation Address (clty, state, zip code):

1017 N. Hooker Street, Chicag_g, IL 60642

ADDITIONAL OWMNERS, INVESTORS [greater than 5% interest), and MANAGLR INFORMATION
Full Name, include middie initial: Bradiey Parker Title: CEQ/Owner
Birthdate: Birthplace: Driver’s License#; Home Phone:

B crceo. I

Home Address, and all addresses for the last 10 years: Emall Address:

N brac@parkerhosphalty.com
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Full Name, include middie initial: Donald E Walker NI Title: General Manager (non-owner)

Birthdate: Birthpiace: Driver's License#:; Home Phone:

Home Address, and all addresses for the last 10 years: Email Address:
don.w@nisosprime.com

Full Name, include middle initial: Title:

8irthdate: Birthplace: Driver's License#: Home Phone:

Home Address, and all addrasses for the last 10 years: Emall Address:

BUSINESS ESTABLISHMEMNT LOCATION INFORMATION

1. Exact Street Address for liquor license: 2, # Parking 3. Qutside Dining s.f. 4, Total Building s.f.:
100 N. Kirk Road  [5i8™* 10950 20,000

5. Total # Seats: 6. Live Entertainment Area s.f. [5.08.010-H]:

1104 228

7. Brief Business Plan description based on type of establishment listed above {5.08.070-6):

See attached.

PROPOSED FLOOR PLAN/LAYOUT OF PROPERTY
Attach to this application a floorplan or layout of the proposed facility to include the following:

1 Every application for Liquor license shall have attached thereto a site drawing of the proposed licensed premises,
drawn to scale showing the following:
a. The location of all rooms, segregated areas, including outdoor seating areas and the square footage thereof;
b. The designated use of each room or segregated area (i.e. dining room, holding bar, service bar, kitchen,
restrooms, outdoor seating areas, all rooms and segregated areas, including outdoor areas where alcoholic
liquor may be served or consumed and all locations where live entertainment may be provided);
¢. The proposed seating capacity of rooms or segregated areas where the public is permitted to consume food
and/or alcoholic beverages and/or live entertainment may be provided.

2. | The site drawing Is subject to the approval of the Local Liquor Control Commissioner. The Local Liquor Commissioner
may impose such restrictions as he deems appropriate on any license by noting the same on the approved site
drawing or as provided on the face of the license.

3. A copy of the approved site drawing shall be attached to the approved license and is made a part of said license.

4, it shall be unlawful for any licensee to operate and/or maintain the licensed premises in any manner Inconsistent
with the approved site drawing.

THE FIRE PREVENTION BUREAU WILL FURNISH ALL FINAL, PERMITTED OCCUPANCY NUMBERS FOR THIS LICENSE,
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CORPORATION / PREMISES QUESTIONS

If applicant is an individual or partnership, Is each and every person a United States citizen (s.08070-2 E ves [INo

1. | Is any individual a naturalized citizen? Tl Yes B No
It yes, print name(s), date{s), and place(s) of naturalization:

2. | Is the premises owned or leased (5.08.0706A¢ [0 Owned M Leased

3 If the premises are leased, list the names and addresses of all direct owners or owners of beneficial interests in any trusts,
if premises are held in trust (5.08.070-68):

Name of Building Ownar: Phone Number;

FHS Piazza LLC 630-580-0344
Address of Building Owner: E-mail Address:

1307 Schiferl Road, Bartlett, IL pat@gsitamily.com

Malling Address of Building Owner (if different):

Name of Bullding Owner: Phone Number:
Address of Bullding Owner: E-mall Address:
Mailing Address of Buliding Owner (if different):

Name of Bullding Owner: Phone Number:
Address of 8ullding Owner: E-mail Address:

Mailing Address of Building Owner (if different):

4, Does the applicant currently operate, or operated In the past, any other establishment within the City of St. Charles that
requires a liquor license? OvYes HMNo
if yos, please list the business name(s) and address(es}):

5. Does applicant have any outstanding debt with the City of St. Charles, including, but not limited to, utllity bllls, alcohol tax,
and permit fees, for any current or previous establishment owned, operated or managed by the applicant?

Oves WMnNo

if yes, please note the City of St. Charles requlres all debt to be pakd in full before consideration of a new or renewed
figuor license is issued. (5.08.050)

Are any impravements planned for the building and/or site that will require a building permit? M ves [ No

#tyes, has a building permit been applied for? Eves [J No Date of permit application unknown

7. Has applicant apphied for a similar or other license on the premises other than the one for which this license is sought
sos07077 Clves M No
f yes, what was the disposition of the application? Explain as necessary:
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8.

Has applicant {and all persons llsted on page 2 of this application) ever been convicted of a felony under any Federal or
State law, or convicted of a misdemeanor opposed to decency or morality {5.08.0709)? (JYes E No

is applicant {and all persons listed on page 2 of this application) disqualified from recelving a liquor license by reason of any
matter contained in (llinois State law and/or City of St. Charles Municipal Ordinances? [ Yes [_ ™

List previous liquor Hcenses kssued by any State Government or any subdivision thereof (5.08.070-9). Use additionsl paper
if necessary.

Government Unit: NONE Location, City/State:

Date: Special Explanations:

Government Unit: Location, City/State:

Date: Speclal Explanations:

10.

Have any liquor licenses possessed ever been revoked (s.03.0709)?7 [lves W No

if yes, list all reasons on a separate, signed letter accompanying this application,
Has any director, officer, shareholder, or any of your managers, ever been denied liquor license from any jurisdiction?

DOves Ol nNe
If yes, proceed to Question 15. If more space is needed, please attach a separate sheet of paper with the information.

11,

Complete ONLY if yes was answered to the question above (10}
Name: Name of Business:

Position with the Business: Date(s) of Denial:

Reason(s) for Denial of License:

12,

Date of Incorporation {lllinols Corporations) {5.08.07¢-10) Delaware LLC

Date qualified under lllinois Business Corporation Act to transact business in lllincis {Foreign Corporation): In-Process

13,

Has the applicant and all designated managers read and do they all understand and agree not to violate any laws of the
United States, the State of lllincis, and any of the ordinances of the City of St. Charles in conducting business (5.08.070-11)?

Mves ONo
Have you, or in the case of a corporation, the local manager, or In the case of a partnershlp any of the partners, ever been

convicted of any violation of any law pertaining to alcoholic liquor? [ ves HNo

Have you, or in the case of a corporation the local manager, or in the case of a partnership any of the partners, ever been

convicted of afelony? Oves B No

Have you ever been convicted of a gambling offense? [ Yes B No (If a partnership or corporation, include all
partners and the local manager{s).)

Will you and all your employees refuse to serve or sell alcoholic liquor to an intoxicated person or to a minor?

Bves ONo
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14. | ANl individual owners, partners, officers, directors, and/or persons holding directly or beneficlally more than five (5) percent
in interest of the stock of owners by interest listed on page 2 of this application must be fingerprinted by the City of St.
Charles Police Department (S.08.070-A12).

Hasthisbeendone? [Yes B o
If yes, date(s):

15, | Has the applicant attached proof of Dram Shop Insurance to this application or already furnished It to the City of St.
Charles 508060 Mves [INo If already furnished, date of dellvery:

16. | Is the premises within 100 feet of any real property of any church; school; hospital; home for the aged or indigent persons;
home for veterans, their wives/husbands, or children; and/or any military or naval statlon (5.08.230)?

OvYes Bno

Please fist employees required to have B.A.S.S.E.T training on this page ~ include ail managers, assistant managers, bartenders,
and clerks who are permitted to make alcoholic liquor sales. include coples of certificates for managers only and mark Manager
if applicable. Add another page, if neaded.

Name {First, Middle, Last): Donald E Walker Hil Blrthdato_
Home Street Address, Incl City, State, zlp:_

51312054 Leamaserve - 84172027

Name {First, Middle, Last): Birthdate:

Home Straet Address, Incl City, State, Zip:

Date of Course: Place Course was Taken: Certificate Granted? Y/N Expiration;

Namae (First, Middle, Last): Birthdate:
Home Straet Address, Incl City, State, Zip:

Date of Course: Place Course was Taken: Certlficate Granted? Y/N Explration:

Name [First, Middle, Last): Birthdate:
Home Street Address, Indl City, State, Zip:
Date of Course: Place Course was Taken: Certificate Granted? Y/N Expiration:

ERIEMT REOUIREMEMTS

\Mnmm 2 new mansger comes on board, the City must be notified and that person must be fingerprinted.

R is the business establishmant’s I » copies of all B.A.S.S.E.T. certificates on file for their employees.
COMRENTS/ADRITICMAL INFORMA :

This location Is still being built and we have not yet hired staff. Don Walker (listed above) has been
hired as the General Manager and Is the only hired employee as of the date of this application.
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Business Name:
Montauk Pickleball Club LLC

Subscribed ang sworn befp d da aguary, 2025
MICHAEL FIORENTIN
OFFICIAL SEAL
Notary Public - State of llinols Notary Public
My Commission Expires Jan 04, 2028

03 ZX 25 7 (m“cy N . /;f//{cr
ame of Business:
: /Vllod'uu K PiUldoall ol L
Address of Business: 7

(0o M. Kueh 2. L6t Clurloyft

Pursuant to the provision of the City of St. Charles Municipal Code, Chapter 5.08, Alcoholic Bevarages, the following gulde shall be
in effect for the ofana t for a Retall Dealer’s Liquor Licenss:
1. | Date on which applicant will begin selling retall alcoholic liquors at this location:

F(:"(O(.LQ(y —{\0 /’75/‘('(/\ D-F ZOZ(D

2. | Isthe location within 100 feet of any church; school; hospital; home for the aged or indigent persons; home for veterans,
their wives/husbands or children; or any mllitary or naval statlon? O Yes X No

1T

Date:

Ward Number:

3. | Ifthe answer to questlon 2 I$ yes, answer the following: Is applicant’s place of business a hotel offering restaurant service, a
regularty organized club, a restaurant, a food shop, or other place where the sale of alcoholic liquars Is not the principal

business?  Clves CJNo /{//A'

if yes, answer a, band ¢:
a. State the kind of such business:
b. Give date on which applicant began the kind of business named at this location:
¢ Has the kind of business designated been established at this location for such purpose prior to February 1,
1534, and carrled on continuously since such time by either the applicant or any other person?

Oves Do

4. | if premises for which an alcohollc liquor license is herein applied for are within 100 feet of a church, have such premises
been licensed for the sale of alcoholic Hiquor at retall prior to the establishment of such church? [l ves [ No

if yes, have the premises been continuously aperated and licensed faor the sale of alcoholic liquor at retalf since the original

aleoholic liquor license was [ssued therefore? [l ves ElNo /(// 4‘
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Is the place for which the alcoholic liquor license Is sought a dwelling house, flat, or apartment used for residential

Is there any access leading from premises to any other portion of the same building or structure used for dwelling or lodging
purposes and which is permitted to be used or kept accessible for use by the public? {Connection between premises and
such other portion of building or structure as is used only by the applicant, his/her family and personal guests not
prohibited.)

O Yes ﬂr{o

If applicant conducts or will conduct in the same place any other class of business in addition to that of City Retaller of
Alcohollc Liquor, state the kind and nature of such business: [ Yes N No

Are all rooms where liquor will be sold for consumption on the premises continuously lighted during business hours by
natural light or artificial white light so that all parts of the interlor shall be clearly visible? /qm OO Ne

Are premises located in 2ny building belonging to or under the control of the State of lllinols or any other political
subdivision thereof, such as county, city, etc.? [ Yes %ﬂo

10.

Are the premises for which license is herein applied for a store or place of businass where the majority of customers are
minors of school age or where the principal business transacted consists of school books, school supplies, food or drinks for

such minors? [ Yes XNo

11

It is required by the City of St. Charles that all employees undergo BASSET tralning. Provide a copy of the certificate of
training completion for each manager. All certificates for managers have been submitted: Yes Ono

From your observation and investigation, has applicant-to the best of your knowledge-truthfully answered all questions?
ves [ No

If no, state exceptions:

13.

Have all persons named in this application been fingerprinted? %Yos OnNo

Fingerprinted by: Vl\g_;(a/\&; \van Date: O.;//O/?S
Pebble Bench Sheeidy e (FLY (¢ (tocessel Hhrogh )

14,

Qther necessary data:
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City of St. Charles
ALCOHOL TAX

BUSINESS INFORMATION SHEET
As a new business serving or selling alcohol in the City of St. Charles,

the following information must be provided to assist with the processing
of your monthly Alcohol Tax returns.

BUSINESS CONTACT INFORMATION
Corporate name: Montauk Pickleball Club, LLC
DBA: Montauk Pickleball Club
Phone: 847-525-8452 Fax: E-mail. wes@parkerhospitality.com

Address: 1017 N. Hooker Street, Chicago, IL 60642

. . ZIP
City: Chicago State: [, Code: 60642

Expected date of business opening (Required):  July 25, 2026

TAX PREPARER INFORMATION

Name of Tax Preparer: Michael Silver & Company, LLC, Certified Public Accountants

9 Parkway North, Suite 300, Deerfield, IL 60015 - Jerry Murdick
Phone: 847-982-0333 Fax: E-mail: jmurdick@michaelsilver.com

This completed form must be submitted with your liquor license
application and “Acknowledgement of City Alcohol Tax” to the
City of St. Charles Administration Office.



CITY OF ST. CHARLES
FINANCE DEPARTMENT
TWO EAST MAIN STREET
ST. CHARLES, ILLINOIS 60174-1984
PHONE: (630) 377-4429 FAX: (830) 377-4487

ST, EIAIIG.ES
ALCOHOL TAX RETURN g
Month Ending: Account #:
Name of Business:
Due Dates: Jan: Due Feb 28 May: Due Jun 30 Sep: Due Oct 31
Feb: Due Mar 31 Jun: Due Jul 31 Oct: Due Nov 30
Mar: Due Apr 30 Jul: Due Aug 31 Nov: Due Dec 31
Apr: Due May 31 Aug: Due Sep 30 Dec: Due Jan 31
Computation of Tax:
1. Gross Alcohol Sales 1
2. Amount of Tax 2
Muttiply Line 1 by 3% (.03)
3. DEDUCT Commission if Paid on Time 3
Muitiply line 2 by 1% (.01)
4. Amount of Tax Payable 4
(Line 2 Less Line 3)
5. Penalty for Late Filing/Payment 5.

1st Iate penalty: Mulliply Line 2 by 5% {.05) or $50.00 whichever is grester
2nd late penalty: Multiply Line 2 by 5% { .05} or $100.00 whichever Is greater

3rd late tly: Multiply Line 2 by 5% {.05) or $150.00 whichev reater
6. Interest for Late Filing Per Month 6.
Muttiply Line 2 by 1.26% (.0125) x months
7. Tax, Penalties, Interest from Previous Months 7.
8. Amount Payable 1o City 8.
(AddLines 4 +5+6+7)

All Figures Are Subject To Audit

| hereby affirm that the stalements herein contained are taken from the books and records
of the above listed establishment and are corect to the best of my knowledge.

Dated this — day of
(Day) (Month) {Year)
Signature
Name (Please
Print) Title
Emall Address Phone #

This form may be duplicated by locel establishments for tax payment purposes.
Revised 872018



ACKNOWLEDGEMENT OF ALCOHOL TAX

By signing below, I acknowledge that I have received the updated information on the
City’s alcohol tax. Tunderstand that it is my responsibility to collect said tax on any
alcohol sales effective immediately. It is also my responsibility to remit said taxes to the
City by the duc dates specified in the alcohol tax ordinance. Funderstand that any
violation of the alcohol tax ordinance can result in the imposition of fines, penalties, or
sanctions including suspension or revocation of the liquor license granted by the City of
St. Charles. The tax rate on alcohol sales will be changed to 3% of the purchase
price effective September 1, 2018. Please apply the tax at a rate of 3% on all alcohol
sales at your establishment beginning on September 1, 2018,

name Bradley Parker
Title CEO
Business Name MIONtAUK Pickleball Club LLC

1017 N. Hooker Street, Chicago, IL 60642 brad@parkerhospitality com

Address

I
tu Date

Please retum the signed acknowledgement form to the City of St. Charlcs Administration
Office .
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November 7, 2024

FHS Plaza LLC

1307 Schiferl Road
Bartlett, Illinois 60103
Attn: Pat Greco

Re:  Shopping Center Lease dated March 21, 2024 between FHS Piazza LLC (“Landlord”),
and Montauk Pickleball Club, LLC (“Tenant "} for the Leased Premises as defined
therein,

Dear Landlord,

Reference is hereby made to the above-referenced Lease. All capitalized terms used in this

letter agreement (the “Letter Agreement”) and not otherwise defined shall be deemed to have the
meaning set forth in the Lease. This Letter Agreement, when executed by all parties concemned, shail

amend the above-referred Lease as follows:

Section 6b(ii) is hereby stricken in its entirety and the following shall be inserted in lieu thereof:

“Tenant shall prepare the Design Plans and submit such Design Plans to Landlord for review on
or before March 28, 2025.”

Section 6(e) is hereby stricken in its entirety and the following shall be inserted in licu thereof:

“Tenant shall apply for a liquor license for the Leased Premises (collectively, the “Required
Permits”) on or before January 5, 2025 and shall diligently pursue such Required Permits thereafter.
Subject to Landlord’s right to cure, as set forth herein, if Tenant fails, after timely applying for and
diligently pursuing the Required Permits, to obtain the Required Permits on or before April 25,
2025 (the “Approval Period”), Tenant may terminate this Lease and Tenant’s obligation hereunder
by delivery of written notice delivered to Landlord on or before the last day of the Approval Period
detailing the Required Permits which Tenant was unable to obtain, which notice shall not be
effective until thirty (30) days after the expiration of the Approval Period. Landlord, at its option,

- - B !

PARKER HOSPITALITY

1017 N. HOOKER ST.
CHICAGO. IL 60642

58279104.2



Docusign Envelops ID: 24DBE48D-822C4E10-A3CB-FDO7F4B48EEF

shall have thirty (30) days after receipt of such termination notice to attempt to obtain the Required
Permits on Tenant’s behalf (the “Landlord’s Cure Period”) and Tenant shall cooperate with
Landlord and promptly deliver to Landlord any and all information necessary for Land!ord to obtain
the Required Permits. If Landlord obtains the Required Permits on or before the last day of
Landlord’s Cure Period, Tenant’s notice of termination shall be automatically revoked and this
Lease shall continue in full force and effect. If the Required Permits have not been issued on or
before the last day of Landlord’s Cure Period, this Lease shall automatically become null and void
and neither Landlord nor Tenant shall have any further right, duty or obligation hereunder, except
that Tenant shall, at Tenant’s sole cost and expense, promptly remove any and all improvements to
the Leased Premises performed by Tenant. In the event that Tenant fails, for any reason, to timely
deliver the notices required under this paragraph, Tenant shall be deemed to have waived its right
to terminate this Lease as provided in this Paragraph 6, and this Lease shall continue in full force
and effect.

3. Except as specifically provided in this Letter Agreement, the provisions of the Lease shall remain
unchanged and in full force and effect. In the event of a conflict between the Lease and this Letter
Agreement, this Letter Agreement shall control.

4. This Letter Agreement may be executed in counterparts, each of which shall be deemed an original,
but all of which together shall constitute one and the same instrument. The parties agree that
signatures transmitted electronically (including by PDF or a secure electronic signature platform)
shall be valid and binding for all purposes as if they were original signatures. The parties further
agree that the execution of this Letter Agreement by such electronic means shall have the same
legal effect as manual execution.

Please execute a copy of this Letter Agreement confirming your agreement and return it to us.

Sincerely,

Michael Fiorentino
General Counsel, Parker Hospitality
Operator of “The Hampton Social”

[SIGNATURE PAGE ATTACED]

PARKER HOSPITALITY

1017 N. HOOKER ST.
CHICAGO, IL 60642

58279104.2



Business Entity Search

Office of the Secretary of State

ilsos.gov

Business Entity Search

A )

Entity Information

Entity PARKER RESTAURANT GROUP LLC

Name

Principal 2017 IMPERIAL GOLF COURSE BLVD

Address NAPLES,FL 341100000

File 14196374 Status

Number

Entity Type LLC Type of

LLC

Org. Jurisdiction

Date/Admission04-12-2024

Date

Duration PERPETUAL

Annual Annual

Report 04-15-2025 Report

Filing Date Year

Agent FILEJET LLC Agent

Information 444 N. MICHIGAN AVE. Change
SUITE #1200-162 Date

CHICAGO, IL 60611-3903

https:/apps.ilsos.gov/businessentitysearch/businessentitysearch

ACTIVE on 04-15-2025

Faoreign

FL

2025

04-12-2024

i



4/16/25,. 1213 PM Business Entity Search
Services and More Information

Choose a tab below to view services available to this business and more information about this
business.

Status 1 Assumed Name

ACTIVE PARKER HOSPITALITY Purchase Certificate of Good Standing

Showing 1 to 1 of 1 entries

Previous | 1 Next

https:/apps.ilsos.govibusinessentitysearch/businessentitysearch



Business Enlity Search

Office of the Secretary of State

ilsos.gov

Business Entity Search

Entity Information

Entity MONTAUK PICKLEBALL CLUB, LLC
Name
Principal 1017 N HOOKER ST.,
Address CHICAGO,IL 606420000
File 15568658 Status ACTIVE on 01-15-2025
Number
Entity Type LLC Type of Foreign
LLC
Org. Jurisdiction DE
Date/Admission)1-15-2025
Date
Duration PERPETUAL
Annual Annual
Report 00-00-0000 Report
Filing Date Year
Agent FILEJET LLC Agent 01-15-2025
Information 444 N. MICHIGAN AVE., Change
STE 1200-162 Date

CHICAGO, IL 60611

https.//apps.ilsos.gov/businessentitysearch/businessentitysearch



4/16/25, 12:03 PM
Services and More Information

Choose a tab below to view services available to this business and more information about this

business.

Status 1 Assumed Name

ACTIVE HARBOR HOUSE PADDLE &
PROVISIONS

Showing 1 to 1 of 1 entries

https://apps.ilsos.gov/businessentitysearch/businessentitysearch

Business Entity Search

Purchase Certificate of Goad Standing

Previous | 1 | Next
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Business Entity Search

Office of the Secretary of State

ilsos.gov

Business Entity Search

Entity Information

Entity MONTAUK PICKLEBALL CLUB, LLC
Name
Principal 1017 N HOOKER 8T.,
Address CHICAGO,IL 606420000
File 15568658 Status ACTIVE on 01-15-2025
Number
Entity Type LLC Type of Foreign
LLC
Org. Jurisdiction DE
Date/Admission01-15-2025
Date
Duration PERPETUAL
Annual Annual
Report 00-00-0000 Report
Filing Date Year
Agent FILEJET LLC Agent 01-15-2025
Information 444 N. MICHIGAN AVE., Change
STE 1200-162 Date

CHICAGQ, IL 60611

https:/fapps.ilsos.gov/businessenlitysearch/businessentitysearch i



4/16/25, 12:03 PM Business Entity Search -
Services and Maore Information

Choose a tab below to view services available to this business and more information about this

business.
Managers 1 Address
BRADLEY PARKER 1017 N HOOKER ST

CHICAGO, IL 606420000

PARKER RESTAURANT 1017 N HOOKER ST
GROUP, LLC CHICAGO, IL 606420000

Showing 1 to 2 of 2 entries

Previous | 1 Next

https://apps.ilsos.govibusinessentitysearch/businessentitysearch



Business Entity Search

Business Entity Search

Entity Information

Entity PARKER RESTAURANT GROUP LLC

Name

Principal 2017 IMPERIAL GOLF COURSE BLVD

Address NAPLES,FL 341100000

File 14196374 Status

Number

Entity Type LLC Type of

LLC

Org. Jurisdiction

Date/Admission04-12-2024

Date

Duration PERPETUAL

Annual Annual

Report 04-15-2025 Report

Filing Date Year

Agent FILEJET LLC Agent

Information 444 N. MICHIGAN AVE. Change
SUITE #1200-162 Date

CHICAGO, IL 60611-3903

https:/apps.ilsos.gov/businessentitysearch/businessentitysearch

ACTIVE on 04-15-2025

Foreign

FL

2025

04-12-2024

|



4/16/25, 12:.04 PM Business Entity Search
Services and More Information

Choose a tab below to view services available to this business and more information about this
business.

Status 1 Assumed Name

ACTIVE  PARKER HOSPITALITY Purchase Certificate of Good Standing

Showing 1 to 1 of 1 entries

Previous | 1 Next

hitps:/fapps.ilsos.gov/businessentitysearch/businessentitysearch



Business Entity Search

Business Entity Search

Entity Information

Entity PARKER RESTAURANT GROUP LLC

Name

Principal 2017 IMPERIAL GOLF COURSE BLVD

Address NAPLES,FL 341100000

File 14196374 Status

Number

Entity Type LLC Type of

LLC

Org. Jurisdiction

Date/Admission04-12-2024

Date

Duration PERPETUAL

Annual Annual

Report 04-15-2025 Report

Filing Date Year

Agent FILEJET LLC Agent

Information 444 N. MICHIGAN AVE. Change
SUITE #1200-162 Date

CHICAGO, iL 60611-3903

https://apps.ilsos.gov/usinessentitysearch/businessentitysearch

ACTIVE on 04-15-2025

Foreign

FL

2025

04-12-2024

17



4/16/25, 12:04 PM Business Entity Search
Services and More Information

Choose a tab below to view services available to this business and more information about this
business.

Status 1 Series Name

No data available in table

Showing 0 to 0 of 0 entries

Previous  Next

htips:/apps.ilsos.gov/businessentitysearch/businessentitysearch

2/2



4/16/25 ‘2:01 PM Locations - Parker Hospitality

ABOUT CONCEPTS DINEWITHUS LOCATIONS PRESS CARE

PRIVATE EVENTS CONTACT [

Parker Hospitality Locations

Q Search to find a nearby location

Colorado

hitps:/Avww.parkerhospitality.com/locations W
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https:./www.parkerhospitality.com/locations

Locations - Parker Hospitality

THE HAMPTON SOCIAL -
DENVER
2501 16th St

Denver, CO 8021

Florida



4/16/25. 12:01 PM Locations - Parker Hospitality

'3

THE HAMPTON SOCIAL -
DELRAY BEACH
40 NE 7th Ave.

Delray Beach, FL 33483

Visit Site

THE HAMPTON SOCIAL -
MIAMI
900 S Miami Avenue, Suite 220

Miami, FL. 33130

Visit Site

THE HAMPTON SOCIAL -
NAPLES
9114 Strada PI.

Naples, FL

Visit Site

THE HAMPTON SOCIAL -
QORLANDOQO
9101 International Dr

Orlando, FL

Visit Site

I1linois

https:/iwww.parkerhospitality.com/locations
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hitps://iwww.parkerhospitality.com/locations

Locations - Parker Hospitality

THE HAMPTON SOCIAL -
BURR RIDGE
705 Village Center Dr.

Burr ridge, IL

Visit Site

THE HAMPTON SOCIAL -
CHICAGO, RIVER NORTH
353 W. Hubbard St

Chicago, IL

Visit Site J

THE HAMPTON SOCIAL -
CHICAGO, STREETERVILLE
164 E. Grand Ave.

Chicago, IL

Visit Site

THE HAMPTON SOCIAL -
SKOKIE
4999 Old Orchard Center

Skokie, IL

Visit Site

THE HAMPTON SOCIAL - S.
BARRINGTON
100 W, Higgins Rd.

S Barrington, IL

Visit Site

BASSMENT CHICAGO
353 W HUBBARD LOWER LEVEL
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https.//www.parkerhospitality.com/locations

Locations - Parker Hospitality
Chicago, IL

Visit Site

NISOS PRIME
802 West Randolph St.

Chicago, IL. 60607

Visit Site

COSTERA COCINA TULUM
850 W. Fulton Market

Chicago, IL 60607

Visit Site

THE HAMPTON SOCIAL -

O'HARE INTERNATIONAL

AIRPORT - TERMINAL 5
10000 W Balmoral Ave

Chicago, IL 60666

Tennessee

Si
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https:/iwww.parkerhospitality.com/locations

Locations - Parker Hospitality

THE HAMPTON SOCIAL -
NASHVILLE
201 1st Ave S.

Nashville, TN

Visit Site

Texas
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hitps:/fwww.parkerhospitality.com/locations

Locations - Parker Hospitality

HAMPTON SOCIAL -
DALLAS
1520 Main St.

Dallas, TX 75201

Visit Site J

Made with by Popmenu
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SHOPPING CENTER LEASE
between
FHS PIAZZA LLC, a Delaware limited liability company,
Landlord

and

MONTAUK PICKLEBALL CLUB, LLC
a Delaware limited liability company,

Tenant



Qocusign Envelope (D, 24DBE48D-822C-4E1D-A3CB-FDO7F4848EEF

AGREED AND ACCEPTED

LANDLORD:
FHS PIAZZA LLC, a Delaware limited liability company

Sigeed by:
F e 27412038 202
at Greco, Authorized Signatory

TENANT:

MOUNTAUK PICKLEBALL CLUB, LLC
a(n) Delaware limited liability company

By: _ Date: 12/3/2024 /9024

ey er
[ts: Manager

PARKER HOSPITALITY

1017 N. HOOKER ST.
CHICAGO, IL. 60642

58279104.2
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SHOPPING CENTER LEASE

1. Date and Parties. This Lease is made on the 2'%! day of __March , 2024,
by and between FHS PIAZZA LLC, a Delaware limited liability company (“Landlord”), and
MONTAUK PICKLEBALL CLUB, LLC, a Delaware limited liability company (“Tenant”).

2. List of Exhibits. The following exhibits attached to this Lease are incorporated
by reference herein and are construed to be a part hereof:

Exhibit A:  Shopping Center Site Plan

Exhibit A-1: Legal Description of Building Arca
Exhibit B:  Legal Description of Shopping Center
Exhibit C:  Legal Description of Landlord’s Parcel
Exhibit D: Intentionally Omitted

Exhibit E: Description of Tenant’s Work

Exhibit F: Description of Landlord’s Work
Exhibit F-1:  Staging Area

Exhibit G: Rules and Regulations

Exhibit H:  Guaranty

Exhibit [: Copy of COREA

Exhibit J: Tenant Estoppel Certificate

Exhibit K:  Sales Tax Reporting

3. Leased Premises Defined.

a. Generally.  Subject to the terms and conditions set forth in this Lease,
Landlord hereby leases to Tenant and Tenant hereby rents from Landlord that certain space
(“Building Area”), on which Tenant shall construct a two (2) story building containing
approximately twenty thousand (20,000) rentable square feet of ground floor area (the
“Building”). Such Building to be constructed by Tenant on the Lot shall hereinafier be referred
to collectively as the “Leased Premises.” All exterior and roof top patios will be considered part
of the Leased Premises, but will not be calculated into the size of the Leased Premises for the
purposes of calculating Minimum Rent.

The approximate location of the Leased Premises is cross-hatched and outlined in red on
Exhibit A attached hereto and shall be legally described as set forth on Exhibit A-1, which
Exhibit A-1 shall be completed and attached to this Lease in accordance with Section 3(c) below.
The entire tract of land outlined in yellow on Exhibit A and of which the Leased Premises are a
part is legally described on Exhibit B attached hereto; such entire tract of land, any additions
thereto and all improvements existing or constructed thereon are hereinafter referred to as the
“Shopping Center,” are located at the northeast corner of Kirk Road and Farrell Road, St.
Charles, Illinois. The portion of the Shopping Center to be owned by Landlord is outlined in
green on Exhibit A and is legally described on Exhibit C attached hereto and is hereinafter
referred to as “Landlord’s Parcel.” Tenant acknowledges that portions of the Shopping Center

1
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are owned by parties other than Landlord, although the Shopping Center is managed and
operated as a single unit pursuant to a certain Construction, Operation and Reciprocal Easement
Agreement, dated as of August $, 1998 and recorded September 11, 1998 as Document
98K 082487 with the Recorder’s Office of Kane County, lllinois, made by and among H.P. Kirk
Partners, L.L.C., an Iilinois limited liability company, Inland Real Estate Corporation, a
Maryland corporation, and West Suburban Bank, an Illinois corporation, not individually but as
Trustee under Trust Agreement dated July 24, 1998 and known as Trust No. 10755, and H.P.
Kirk Partners II, L.L.C., an lllinois limited liability company (collectively, the “COREA™). A
copy of the COREA is attached to this Lease as Exhibit I. Tenant agrees that Landlord shall have
the sole right and authority to make changes to the COREA, in Landlord's sole discretion, and
Tenant shall abide by such changed COREA, but in no event shall any of Landlord’s changes
alter Tenant’s right to use the Premises for the Permitted Use (as defined in Paragraph 14(a)), or
otherwise materially or adversely interfere with Tenant’s use and enjoyment of the Premises.

b. Landlord Contingency. Tenant acknowledges that Landlord does not own
fee title to Landlord’s Parcel and Landlord, or its affiliate, is the contract purchaser of the
Landlord’s Parcel, pursuant to a certain Purchase and Sale Agreement, dated as of November 17,
2023, as amended. In the event Landlord fails, for any reason, on or before October 1, 2024, (i)
to acquire fee simple title to Landlord’s Parcel or (ii) to obtain all necessary approvals and
permits from all governmental authorities and/or private parties for the construction, lease and
operation of the Leased Premises for the Permitted Use (collectively, the Approvals™), Landlord
shall have the right to terminate this Lease upon delivery of written notice to Tenant. In the
event Landlord exercises its right of termination, as set forth in the preceding sentence, this
Lease shall terminate and be of no further force or effect.

If this Lease is terminated for failure of Landlord to acquire fee simple title to the Leased
Premise and Landlord, at any time during the eighteen (18) months immediately following such
termination, acquires fee simple title to the Landiord’s Parcel, Landlord shall send Tenant notice
of same and Tenant shall have the right, to be exercised within thirty (30) days afier receipt of
Landlord's notice together with reasonable details as to the improvements Landlord intends to
construct, to reinstate this Lease with respect to the Leased Premises, upon all of the same terms
and conditions set forth herein. The provisions of this Section 3(b) shall survive any termination
of this Lease by Landlord pursuant to the contingency set forth herein.

c. Legal Description.  Upon Landlord’s receipt of all Approvals, Landlord shall
have a legal description prepared of the Building Area. Upon delivery of such legal description
by Tenant, such legal description shall be deemed attached to this Lease as Exhibit A-1 and
incorporated herein by reference.

d. Verification of Rentable Square Feet of Premises and Building. For purposes of
this Lease, "rentable square feet” shall be calculated pursuant to Standard Method of Measuring
Floor Area in Retail Properties, ANSY/BOMA 265.5—2020, and its accompanying guidelines, as
applicable to retail propenties (collectively, "BOMA"). Within thirty (30) days afier the Term
Commencement Date, Landlord and Tenant may elect to engage a mutually agreeable third-party
space measurement professional, at Landlord’s expense, to field measure the rentable and usable
square feet of the Premises, and to certify the number of rentable and usable square feet of the
Premises to Landlord and Tenant. Such third-party independent measurement professional's
determination shall be conclusive and binding on Landiord and Tenant. If Rent (as defined in

2
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Section 9) commences prior to such final determination, 20,000 shall be utilized as the
measurement of rentable square feet until a final determination is made, whereupon an
appropriate adjustment, if necessary, shall be made retroactively, and Landlord shall make
appropriate payment (if applicable) to Tenant; provided, however, in no event shall the rentable
square feet of the Leased Premises be deemed to be less than 20,000 rentable square feet for
purposes of this Lease.

4 Lease Termy/Minimum Rent Commencement/Rent Defined. The term of this

Lease (“Lease Term”) shall commence on the earlicr of (a) fifteen (15) months after the later to
occur of (i) the Initial Possession Date (defined in Paragraph 5(b) of this Lease) and (i1) subject
to Tenant’s compliance with Paragraph 6(b) below regarding the application and pursuit of
Tenant’s Building Permits (as defined below), Tenant’s receipt of Building Permits, or (b) the
first date on which Tenant opens for business to the public in the Leased Premises, such earlier
date hereinafter referred to as the “Term Commencement Date.” The obligation of Tenant to pay
Minimum Rent (as defined in Paragraph 8 of this Lease) and Tenant’s obligation to pay its Pro
Rata Share (as defined in Paragraph |7 of this Lease) of Real Estate Taxes (as defined in
Paragraph 17 of this Lease), Insurance Payments (as defined in Paragraph 18 of this Lease) and
Common Area Charges (as defined in Paragraph 19 of this Lease) shall commence and accrue as
of and on the Term Commencement Date, it being understood that, all other obligations and
liabilities imposed on Tenant under this Lease shall also commence on the Initial Possession
Date. The term of this Lease shall end on the last day of the tenth (10th) consecutive Lease Year
(as that term is defined in Paragraph 7 of this Lease) following the Term Commencement Date,
hereinafter referred to as the “Lease Expiration Date,” unless terminated sooner as provided in
this Lease or as extended pursuant to Paragraph 12 below. For all purposes under this Lease,
“Rent” shall be deemed to mean, on a collective basis, Minimum Rent, Tenant’s Pro Rata Share
of Real Estate Taxes, Insurance Payments and Common Area Charges, and any and all other
sums or payments, of any nature whatsoever, due from Tenant to Landlord under the terms of
this Lease. Provided Tenant is not in default of this Lease beyond all applicable notice and cure
periods, Minimum Rent shall abate for the first two (2) months following the Term
Commencement Date.

5.  Occupancy/Delivery of Possession.

a. Generally.  Landlord agrees that it shall use reasonable efforts to complete the
work set forth on Exhibit F attached hereto and incorporated herein by reference (collectively,
the “Landlord’s Work”). The Landlord’s Work shall be completed in three (3) phases as
follows: (i) the first phase shall consist of the work set forth in Section 2 of Exhibit F (the
“Initial Landlord’s Work"), (ii) the second phase shall consist of the work set forth in Section 3
of Exhibit F (the “Landlord’s Utility Work”) and (iii) the third phase shall consist of the work set
forth in Section 4 of Exhibit F (the “Final Landlord’s Work™). In the event of a dispute
regarding the substantial completion of any portion of Landlord’s Work, Landlord’s architect
shall have sole responsibility for determining when such phase of Landlord’s Work is

substantially completed.
b. Initial Possession Date. Landlord shall deliver possession of the Building

Area to Tenant upon completion of the Initial Landlord’s Work, provided that Tenant shall not
be obligated to accept possession of the Building Area sooner than ninety (90) days after
Landlord delivers written notice to Tenant that the Initial Landloed’s Work shall be substantially
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complete (the “Initial Possession Date”). For all purposes of this Paragraph 5, Landlord shall be
deemed to have “delivered possession” when Landlord has substantially completed the Initial
Landlord's Work. Although the Initial Possession Date shall have occurred, Landlord shall not
be required to deliver actual possession of the Building Area to Tenant unless and until Tenant
has delivered to Landlord the certificate of insurance as required pursuant to Paragraph 28 of this
Lease and the Estoppel Certificate described in this Paragraph 5. It is further understood and
agreed that, as of 12:01 a.m. on the Initial Possession Date, and continuing throughout the Lease
Term, the Tenant shall comply with, and perform, on a timely basis, all of the obligations and
liabilities imposed on Tenant under the terms of this Lease, whether of a monetary or a
nonmonetary nature; provided, however, that Tenant shall not be obligated to pay Rent for the
period of time commencing on the Initial Possession Date and continuing to, but not inclusive of,
the Term Commencement Date. Concurrently with Tenant's acceptance of the Building Area,
Tenant shall execute and deliver to Landlord an Estoppel Certificate, in the form attached to this
Lease as Exhibit K and completed with all relevant dates based upon the terms and provisions of
this Lease.

b. Landlord’s Utility Work. Landlord shall complete Landlord’s Utility Work
within twelve (12) months after the Initial Possession Date, subject to delays based on the
availability and scheduling of such utility installation or delivery by all applicable governmental
authorities and/or utility providers (the “Utility Possession Date”).

c. Final Possession Date. Landlord shall complete the Final Landlord’s Work
no later than sixty (60) days prior to Tenant’s opening for business in the Leased Premises or as
soon thereafter as weather reasonably permits, asphalt plants are open for the season, all fences,
materials, equipment and other obstructions which may interfere or hinder Landlord’s ability to
complete such work have been removed by Tenant and Landlord’s landscaper believes the
landscaping work can be done so as to minimize any loss of plantings due to freezing
teraperatures or similar weather events (the “Final Possession Date”). In the event the Final
Landlord’s Work is not completed within the timeframe set forth in this Section 5(c) and Tenant
is unable to open for business in the Leased Premises solely due to the failure of such Final
Landlord’s Work to be completed, Tenant shall receive one (1) free day of Rent abatement for
each day after which Tenant was rcady to open for business until the date on which Final
Landlord’s Work is completed.

6. Performance of Tenant’s Work.

a. Generally.  Tenant shall be obligated to construct the Building in accordance
with all applicable building codes and ordinances, the work set forth on Exhibit E attached hercto
and incorporated herein by reference and the Design Plans approved by Landlord pursuant to this
Section 6 (collectively, “Tenant’s Work™).

b. Design Plans.

(i) The term "Design Plans" shall mean and include architectural drawings
which identify (A)the exterior appearance, size and configuration of the Building,
(B) the roof, walls and structural components of the Building, (C) the location of
entrances and loading areas and (D) such other plans as Landlord may reasonably require.
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(ii)  Tenant shall prepare the Design Plans and submit such Design Plans to
Landlord for review on or before the date that is sixty (60) days after Landlord’s delivery
to Tenant of all plans and reports set forth in Section | of Exhibit F attached hereto.

(ii)  Landlord shall have thirty (30) days from receipt of the Design Plans from
Tenant to review, approve or reject the same. If Landlord does not respond within thirty
(30) days after receipt of the Design Plans, Landlord shall be deemed to have approved
the Design Plans. If Landlord timely raises an objection to the Design Plans, Landlord
and Tenant shall negotiate in good faith and work diligently to resolve any comments.

(iii) Tenant shall apply for all building permits and approvals necessary to
construct the Building (collectively, the “Building Permits™) within seven (7) days after
Landlord approves Tenant’s Design Plans and shall diligently pursue issuance of such
permits thereafter. Tenant shall promptly respond to all comments from the City and
keep Landlord apprised as to the status of such Building Permits. Tenant shall be deemed
to have received the Building Permits for purposes of this Lease when such Building
Permits are ready for Tenant, pending receipt of any fees or amounts due.

(iv)  Tenant shall warrant and guarantee Tenant's Work (as hereinafter defined)
against defective workmanship and material for a period of one (1) year from the date of
substantial completion of Tenant's Work. Tenant hereby assigns and transfers to Landlord
(such assignment to be nonexclusive and coextensive with the rights of Tenant) the
benefit of any and all assignable warranties and guarantees received by or given to
Tenant by any architect, contractor, subcontractor, material supplier, equipment supplier
or any other individual or entity which provided goods or services to Tenant in
connection with Tenant's Work. Without limiting the generality of the foregoing, Tenant
shall obtain the warranties described in Exhibit E. Tenant hereby agrees to cooperate with
Landlord to the extent necessary to enable Landlord to enforce any such warranty or
guarantee assigned to Landlord hereunder.

c. Selection.  Tenant shall have the right to install within the Building all trade
fixtures and equipment which Tenant, in its sole discretion, may deem necessary or desirable.
Tenant shall obtain Landlord’s prior written consent, which consent shall not be unreasonably
withheld, prior to selecting all personnel, labor, materials, equipment, services, utilities and other
elements, enter into contracts therefor and determine and do any and all matters and things which
Tenant shall deem necessary or advisable in connection with the construction and fixturing of the
Building and related improvements.

d. Budget. No later than thirty (30) days after Landlord approves Tenant's
Design Plans, Tenant shall select a general contractor. Within forty-five (45) days after selection
of Tenant’s general contractor, but in no event later than seventy-five (75) days after Landlord
approves Tenant’s Design Plans, Tenant shall provide Landlord with a detailed budget
(“Budget™ of all costs required in order to construct the Building and open for business.
Landlord shall have thirty (30) days from receipt of the Budget from Tenant to review, approve
or reject the same. If Landiord does not respond within thirty (30) days afier receipt of the
Budget and such Budget exceeds the amount of the Landlord Contribution set forth below, such
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Budget shall be deemed rejected. If Landlord timely raises an objection to the Design Plans or is
deemed to have rejected the Budget, Landlord and Tenant shall negotiate in good faith to resolve
any disagreement.

d. Performance. Commencing on the Initial Possession Date, Tenant shall
expeditiously commence, perform and diligently complete Tenant’s Work, together with and all
other work requircd for Tenant to complete the construction of the Building and open for
business which is not expressly included on Exhibit F (collectively, “Tenant’s Work). Tenant
shall complete Tenant’s Work no later than fifteen (15) months after the Initial Possession Date
and receipt of Building Permits. In the event that Tenant fails to timely satisfy its obligations as
described on Exhibit E, such failure shall be deemed to constitute a default under this Lease and,
in addition to any and all other remedies available to Landlord under this Lease, Landlord shall
have the right to terminate this Lease.

3 Liquor License. Tenant shall apply for a liquor license for the Leased
Premises (collectively, the “Required Permits™) within thirty (30) days after Landlord’s approval
of Tenant's Design Plans and shall diligently pursue such Required Permits thereafter. Subject
to Landlord’s right to cure, as set forth herein, if Tenant fails, after timely applying for and
diligently pursuing the Required Permits, to obtain the Required Permits on or before that date
which is the later of (i) one hundred twenty (120) days afier full execution of this Lease or (ii)
120 days after Landlord acquires fee title to Landlord’s parcel (the “Approval Period”), Tenant
may terminate this Lease and Tenant’s obligation hercunder by delivery of written notice
delivered to Landlord on or before the last day of the Approval Period detailing the Required
Permits which Tenant was unable to obtain, which notice shall not be effective until thirty (30)
days after the expiration of the Approval Period. Landlord, at its option, shall have thirty (30)
days after receipt of such termination notice to attempt to obtain the Required Permits on
Tenant’s behalf (the “Landlord’s Cure Period”) and Tenant shall cooperate with Landlord and
promptly deliver to Landlord any and all information nccessary for Landlord to obtain the
Required Permits. If Landlord obtains the Required Permits on or before the last day of
Landlord’s Cure Period, Tenant’s notice of termination shall be automatically revoked and this
Lease shall continue in full force and effect. If the Required Permits have not been issued on or
before the last day of Landlord’s Cure Period, this Lease shall automatically become null and
void and neither Landlord nor Tenant shall have any further right, duty or obligation hereunder,
except that Tenant shall, at Tenant’s sole cost and expense, promptly remove any and all
improvements to the Leased Premises performed by Tenant. In the event that Tenant fails, for
any reason, to timely deliver the notices required under this paragraph, Tenant shall be deemed
to have waived its right to terminate this Lease as provided in this Paragraph 6, and this Lease
shall continue in full force and effect.

f. Failure to Approve. In the event Landlord and Tenant fail to agree upon
Tenant’s Design Plans and/or the Budget within thirty (30) days after Landlord’s receipt of the
same from Tenant, Landlord shall have the right 1o terminate this Lease upon delivery of written
notice to Tenant, in which event this Lease shall be null and void and of no further force or
effect.

f. Landlord Contribution. Provided that Tenant is not in default under this
Lease and all sums payable by Tenant under this Lease are current, Landlord shall pay to Tenant
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the sum of $5,200,000.00 ($260/psf of ground floor area) (the "Landlord Contribution™). The
Landlord Contribution shall be payable in monthly installments, as follows:

(i) Tenant shall establish a construction escrow with the Geneva office of
Chicago Title Insurance Company to review all lien waivers and process monthly
construction draws;

(ii)  Tenant shall comply with all requirements of Landlord’s lender with
respect to the draws and payment hereunder;

(iii) no earlier than the twentieth (20th) day of each calendar month, Tenant
shall submit a draw request which shall consist of a sworn certificate of an authorized
officer of Tenant certifying the percentage of Tenant's Work that will be complete by the
end of such calendar month, which certification shall be made in accordance with the
Budget. All such draws shall remain in balance with the Budget;

(iii)  if requested by Landlord's mortgagee, Tenant's draw request shall be
accompanied by an undertaking executed by Tenant and in the form required by Chicago
Title Insurance Company with respect to mechanic's liens or possible mechanic's liens
arising out of Tenant's Work; and

(iii)  within thirty (30) days after Landlord's receipt of Tenant's draw request
and provided Tenant is not then in default under this Lease, subject to Section 6(c)(iv)
Landtord shall pay to Tenant an amount equal to:

(A) the product of the Landlord Contribution multiplied by the
percentage of completion of Tenant's Work, as set forth in the certificate delivered
by Tenant pursuant to (a} above; less

(B) amounts previously paid by Landlord to Tenant on account of the
Landlord Contribution.

Notwithstanding anything contained herein to the contrary or in conflict, the parties
acknowledge that the Landlord Contribution is an estimate of the costs to construct the Building.
In the event the total cost of the Budget or Tenant’s Work exceeds $5,200,000.00, Tenant shall
pay the overage at its sole cost and expense prior to Landlord’s obligation to fund any portion of
the Landlord Contribution as provided below. In the event the Budget reflects a total project
cost of more than the Landlord Contribution to complete the Building and open for business, the
difference between the Budget and the Landlord Contribution shall first be paid by Tenant before
Landlord is obligated to fund any portion of the Landlord Contribution, but excluding the soft
costs described below which Landlord shall be obligated to pay pursuant to subsection (v) below,
such that the construction costs always remain in balance with the percentage of completion. In
addition, Landlord shall require that Tenant retain ten percent (10%) from each draw request by
Tenant to ensure full performance of Tenant’s construction obligations hereunder, and such
retainage shall be maintained in a separate non-interest bearing account to be included with the
final draw payment presuming Tenant has fully performed its obligations hereunder at the time
of making such final draw request. Notwithstanding anything contained in this Lease to the
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contrary, in no event has Landlord made any representation or warranty as to the cost to
construct the Building.

(iv) Notwithstanding the foregoing, Landlord’s payment of Tenant’s draw
shall be subject to the following conditions:

(A) Landlord’s receipt of interim certificates of completion, as
applicable;

(B) Landlord’s receipt of a copy of Tenant’s certificate of occupancy
for the Building, as relates to the final draw only;

(C) original interim or final lien waivers and releases (as applicable),
properly executed by Tenant’s general contractor and all subcontractors and suppliers providing
labor and/or materials indicating that all amounts due to the general contractor, subcontractors
and suppliers have been paid in full;

(D) copies of paid invoices evidencing the amount Tenant has
expended in connection with Tenant's construction of the Building; and

(E) copies of any other documents as may be reasonably required by
Landlord, its lender or Chicago Title Insurance Company in order to fund the construction draw
from which the Landlord’s Contribution shall be drawn.

(v)  The parties acknowledge that the Landlord Contribution is an estimate of
the costs to construct the Building. If the costs exceed $5,200,000.00, Tenant shall pay the
overage at its sole cost and expense and shall be required to expend all such sums first before
requesting the Landlord Contribution. Landlord shall make up to three hundred fifty thousand
dollars ($350,000.00) of the Landlord Contribution available to the Tenant upon full execution of
the Lease, for architecture, engineering and other soft costs, provided, however, Tenant shall be
required to follow the same process as above for a request for disbursement. At any time that the
construction of the Building is out of balance, Tenant shall be required to deposit all such sums
necessary to bring the construction of the Building back into balance before Landlord is required
to fund any additional portion of the Landlord Contribution

7. Lease Year. The term “Lease Year,” as referred to in this Lease, means a period
of twelve (12) consecutive calendar months. The first Lease Year shall begin on the Term
Commencement Date if the Term Commencement Date occurs on the first day of the calendar
month; or, if not, then the first Lease Year shall commence on the first day of the first calendar
month after the Term Commencement Date. Each succeeding Lease Year shall commence upon
the anniversary of the commencement date of the first Lease Year.

8. Minimum Rent. Tenant agrees to pay to Landlord as “Minimum Rent”, without
notice or demand or setoff of any kind, the monthly sum as set forth in Paragraph 9 below, in
advance, on or before the first day of each and every successive calendar month during the Lease
Term. Rent and other charges to be paid to Landlord under this Lease for any period less than
one (1) month shall be a prorated on a per diem basis. All Rent and other charges due under this
Lease shall be payable to Landlord at 1307 Schiferl Road, Bartlett, Illinois 60103, or at such
other place as Landlord may from time to time designate in writing.
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9. Minimum Rent Amounts. Minimum Rent shall be payable during the Lease
Term as follows:

Moeonthly Annual
Effective Period: PSF Rent: Minimum Rent: Minimum Rent:
Lease Years 1-3 $32.50 $54,166.67 $650,000.00
Lease Years 4-6 $34.50 $57,500.00 $690,000.00
Lease Years 8-10 $36.50 $60,833.33 $730,000.00

In the event the actual square footage of the Building is more than the 20,000 sf, the Monthly
Minimum Rent and Annual Minimum Rent shown above shall be adjusted so that the Tenant
pays Landlord an amount of Annual Minimum Rent equal to the PSF Rent multiplied by the
actual square footage of the Leased Premises, which number shall be divided by twelve (12) to
calculate the Monthly Minimum Rent.

10. Landlord n i atic Transfer.

a. Authorization. Instead of requiring Tenant to pay Minimum Rent, Tenant’s Pro
Rata Share of Real Estate Taxes, Insurance Payments, Common Area Charges, or other charges
in a manner pursuant to Paragraphs 8, 17, 18 and 19, or otherwise as required under this Lease,
Landlord may, at its sole option, upon not less than thirty (30) days prior written notice to
Tenant, require Tenant to promptly execute and deliver to Landlord any documents, instruments,
authorizations, or certificates required by Landlord to give effect to an automated debiting
system, whereby any or all payments by Tenant (as designated from time to time by Landlord) of
whatsoever nature required or contemplated by this Lease shall be debited monthly or from time
to time, as determined by Landlord, from Tenant’s account in a bank or financial institution
designated by Tenant and credited to Landlord’s bank account as Landlord shall designate from
time to time.

b. Tenant Pays all Fees. Tenant shall promptly pay all service fees and other
charges connected with such automated debiting system, including, without limitation, any

charges resulting from insufficient funds in Tenant’s bank account or any charges imposed on
the Landlord.

c. Tenant Notifies of Bank Change. In the event that Tenant elects to designate a
different bank or financial institution from which any Rent or other charges under the Lease are
automatically debited, notification of such change and the required documents, instruments,
authorization, and certificates specified in subparagraph (a) must be received by Landlord no
later than thirty (30) days prior to the date such change is to become effective.

d. Mistake in Debijt. Tenant agrees that it shall remain responsible to Landlord for
all payments of Rent, Additional Rent, and other charges pursuant to the Lease, even if Tenant’s
bank account is incorrectly debited in any given month. Such Rent and other charges shall be
immediately payable to Landiord upon written demand,
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a. Failure to Comply is a L.ease Default. Tenant’s failure to propcrly designate a
bank or financial institution or to promptly provide appropriate information in accordance with
this Paragraph 63 shall constitute a default of the Lease.

11.  Security Deposit. Intentionally deleted.

12.  Options to Renew. Tenant shall have and is hereby granted the option to extend
the term of this Lease for three (3) additional periods of five (5) years each upon the same terms,
conditions and rental contained in this Lease, except that, in lieu of the Minimum Rent due and
payable during the original term of this Lease or the option period, as the case may be, the
Minimum Rent shall be payable in such amounts as are set forth in Paragraph 13 of this Lease.
Tenant must notify Landlord, in writing, and by certified mail, return receipt requested, of its
election to exercise its option to extend the Lease Term at least three hundred sixty (360) days
prior to the expiration of the original Lease Term or any option period, as the case may be. The
renewal optlon(s) set forth in this Paragraph 12 cannot be exercised by Tenant unless (i) Tenant
is current in its payments of all installments of Minimum Rent, Common Area Charges, Real
Estate Taxes and [nsurance Payments and any other charges due under this Lease; and (ii)
Tenant is in occupancy and conducting business from the Leased Premises: and (iii) Tenant is
not otherwise in default under any of the covenants and obligations contained in this Lease.

13. Option Period Minimum Rent Amounts. Minimum Rent shall be payable
during the option period(s) hereof as follows:

Monthly Annual
Effective Period: PSF Rent: Minimum Rent: inim
Lease Years 11-15 $32.00 $53,333.33 $640,000.00
Lease Years 16-20 $34.00 $56,666.67 $680,000.00
Lease Years 21-25 $36.00 $60,000.00 $720,000.00

In the event the actual square footage of the Building is more than the 20,000 sf, the Monthly
Minimum Rent and Annual Minimum Rent shown above shall be adjusted so that the Tenant
pays Landlord an amount of Annual Minimum Rent equal to the PSF Rent multiplied by the
actual square footage of the Leased Premises, which number shall be divided by twelve (12) to
calculate the Monthly Minimum Rent.

14, Use

(a) Subject to all exclusive and prohibited uses in effect at Landlord’s Parcel, Tenant
shall use the Leased Premises for (i) a full service seafood restaurant and bar for pick up, sit
down and delivery which may include craft and/or premium beer, wine, breakfast fare and
having televised sporting and other events available in the Leased Premises from time to time
including all forms of live entertainment including the usc of DJ and (ii) operate a sports
facility/club to play pickle ball and other sporting activities approved by Landliord and shall not
usc or permit the Leased Premises to be used for any other purpose without the prior written
consent of Landlord, it being acknowledged and agreed by Tenant that Landlord shall not be
deemed to have unreasonably withheld its consent to any changed use if such changed use would
(x) violate the terms of the COREA, (y) compete with any then existing use or operation of any
other tenants or occupants of the Shopping Center, or (z) otherwise violate any terms or
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provisions of this Lease. Without limiting the foregoing, Tenant shall not use the Leased
Premises for a bank, savings and loan, federal bank for savings or credit union nor shall Tenant
locate or permit an automatic teller machine in the Leased Premises. Tenant shall not do or
permit anything to be done in or about the Leased Premises nor bring or keep anything therein
which is not within the permitted use of the Leased Premises or which will in any way increase
the existing rate of, or affect, any fire or other insurance policy for the building of which the
Leased Premises are a part or any of its contents, or cause a cancellation of any insurance policy
covering said building, or any part thereof, or any of its contents. Tenant shall not do or permit
anything to be done in or about the Leased Premises which will in any way obstruct or interfere
with the rights of other tenants or occupants of the Shopping Center or injure or annoy them, or
use or allow the Leased Premises to be used for any improper, immoral, unlawful or
objectionable purpose; nor shall Tenant cause, maintain or permit any nuisance in, on or about
the Leased Premises. No use shall be permitted in the Shopping Center which is inconsistent
with the operation of a first-class retail Shopping Center. Tenant shall not commit, or allow to
be committed, any waste in or upon the Leased Premiscs. Tenant shall not do or permit anything
to be done in or about the Leased Premises or the Shopping Center which will in any way violate
any provisions of the COREA.

(b) No merchandise, equipment or services, including, but not limited to, vending
machines, promotional devices and similar items, shall be displayed, offered for sale or lease, or
stored within the common areas of the Shopping Center; provided, however, that the foregoing
prohibition shall not be applicable to temporary Shopping Center promotions, except that no
promotional activities will be allowed in the common areas of the Shopping Center without the
prior written approval of the Landlord which approval may be withheld by Landlord in its sole
and absolute discretion, and which may, pursuant to the provisions of the COREA, require third
party approval. Landlord makes no representation or watranty, of any nature or kind, concerning
Landlord's ability to obtain such third party consent. Tenant shall be responsible, at Tenant’s
sole cost and expense, for cleaning up and restoring any damage to the sidewalk caused by the
display and sale of merchandise.

(c) Tenant shall cause its employees to park their vehicles only in those areas
designated as employee parking areas by Landlord pursuant to the provisions of Paragraph 24 of
this Lease, provided that the location is within a reasonable walking distance to the Premises

(d)  Tenant shall have the exclusive right in the Landlord’s Parcel to conduct a full-
service, sit down restaurant (i) whose menu is dedicated to 35% or more of seafood entrees, (ii)
which specializes in rose wine, or (iii) which includes pickleball and any and all other paddle
sports in its concept (the “Exclusive Uses™). Landlord shall not (x) {ease or grant its consent 10
any assignment or sublease of space or change of use in the Landlord’s Parcel for the Exclusive
Uses, or (y) grant permission to any other tenant in the Landlord’s Parcel to operate for the
Exclusive Uses; provided, however with respect to item (y) Landlord shall have no obligation to
inspect other tenants for violations thereof. Tenant acknowledges and agrees that the foregoing
Exclusive Uses shall (i) only apply during such time as Tenant operates the Leased Premises for
the Exclusive Uses, (ii) not apply to any portion of the Shopping Center other than the
Landlord’s Parcel.

(¢) Notwithstanding anything to the contrary in this Lease, so long as Tenant is not in
default under any of the terms of this Lease beyond all applicable notice and cure periods, and
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subject to all required government approvals and the terms of the COREA, Tenant’s permitted
use shall include the right to utilize, at no additional charge to Tenant, an outdoor seating area
located on the sidewalk area, directly adjacent to the Leased Premises and exterior rooftop of the
Premises “(collectively referred to as “the Outdoor Areas™). Tenant’s rights under this Paragraph
14(e) are specifically subject to the terms of the COREA. If Tenant elects to utilize the outdoor
seating arca, Tenant shall do so in such a manner to allow the continued and unimpaired access
of pedestrians on the sidewalk in front of the Leased Premises and shall cause, at Tenant’s sole
cost and expense, such outdoor seating area 1o be cleaned on a daily basis, and, no less frequently
than once monthly (but only during the time when the outdoor seating area is in use) to be
cleaned with a high pressure wash. In addition, Tenant shall provide ashtrays for its customers in
the outdoor seating area, and shall police such area on a regular basis each day.

15. Compliance with Law. Tenant shall not use the Leased Premises, or permit
anything to be done in or about the Leased Premises, which will in any way conflict with any
law, statute, ordinance or governmental rule or regulation now in force or which may hereafter
be enacted or promulgated. Tenant shall, at its sole cost and expense, promptly comply with and
shall take all actions necessary to cause the Leased Premises to comply with all laws, statutes,
applicable building codes, ordinances and governmental rules, regulations or requirements now
in force or which may hereafter be in force and with the requirements of any board of fire
underwriters or other similar bodies now or hereafter constituted relating to, or affecting, the
condition, use or occupancy of the Leased Premises, excluding structural changes not related to
or affected by Tenant's improvements or acts. The judgment of any court of competent
jurisdiction or the admission of Tenant in any action against Tenant (whether Landlord be a party
therete or not), that Tenant has violated any law, statute, ordinance or governmental rule,
regulation or requirement, shall be conclusive of that fact as between the Landlord and Tenant.

16. Covenant te Operate.

a. Generally.  Throughout the entire Lease Term and any extensions thereof,
Tenant shall continuously conduct and carry on Tenant's business in the Leased Premises, and
shall keep the Leased Premises open for business and cause Tenant’s business to be conducted
therein during customary business hours for similar uses in the Chicago metropolitan area. This
provision shall not apply if the Leased Premises should be closed and the business of Tenant
temporarily discontinued in said Leased Premises on account of strikes, lockouts or similar
causes beyond the reasonable control of Tenant. Tenant shall keep the Leased Premises
adequately stocked with merchandise, and with sufficient sales personnel to care for the
patronage, and to conduct Tenant's business in accordance with sound business practices.
Tenant hereby covenants and agrees that it shall conduct its labor relations and its relations with
its employees and agents in such a manner as to avoid all strikes, picketing and boycotts of, on,
or about the Leased Premises and the Shopping Center. Tenant further covenants and agrees
that, if any of its employees or agents strike, or if picket lines or boycotts or other visible activity
objectionable to Landlord are established or conducted or carried out against Tenant or its
employees or agents, or any part of them, in or about the Leased Premises or the Shopping
Center, Tenant shall, upon Landlord’s request, immediately ciose the Leased Premises to the
public and remove all employees from the Leased Premises until the dispute giving rise to such
strike, picket line, boycott, or objectionable activity has been settled to Landlord’s satisfaction.
Thereafter, Landlord shall be entitled to damages, but because of the difficulty or impossibility
of determining Landlord’s damages which would result from Tenant’s failure to continuously
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operate the Leased Premises on all business days in accordance with all of the provisions of this
Paragraph 16, it is hereby agreed that, in addition to any and all other remedies available to
Landlord under the terms of this Lease, Landlord shall be entitled to liquidated damages in an
amount equal to one hundred twenty-five percent (125%) of the sum of the Minimum Rent, and
all other Rent due and payable under this Lease, prorated on a daily basis, for each day that
Tenant fails to comply with the provisions of this Paragraph 16, which sum shall be payable
within ten (10) days following Landlord’s delivery to Tenant of an invoice for that sum. In
addition to all other remedies available to Landlord under the terms of this Lease, Landlord shall
have the right to obtain specific performance by Tent of its covenant of continuous operation set
forth in this Paragraph 16.

b. Co-Tenancy. Notwithstanding anything contained in this Lease to the contrary,
in the event the Co-Tenancy Requirement (as defined below) shall not have been met by the date
which is one hundred eighty (180) days after the Term Commencement Date and for the
remainder of the initial Term of this Lease and such failure to meet the Co-Tenancy Requirement
was not due to casualty, condemnation, force majeure or remodeling, during the initial Term of
the Lease, Tenant may elect to pay, in lieu of Minimum Rent owed hereunder, Tenant shall pay
to Landlord 70% of the Minimum Rent that would otherwise be due hereunder during each such
month that the Co-Tenancy Requirement is not met until such Co-Tenancy Requirement is
satisfied. For the purposes of this Section 16(b), the "Co-Tenancy Requirement" shall mean a (i)
minimum of 16,000 square feet of space (excluding the Premises but including the floor area of
Parlor Pizza or any tenant referenced in the next subsection) being operated in the Shopping
Center or (ii) Parlor Pizza or other comparable tenant of equal or greater size with a business
operating in downtown Chicago is operating within the Shopping Center.

17. Real Estate Tax Reimbursement.

(a)  Tenant shall pay to Landlord, as additional rent, its Pro Rata Share (as hereinafter
defined) of Real Estate Taxes (as hereinafter defined) relating to the Landlord’s Parcel for each
calendar year commencing in the calendar year in which the Term Commencement Date occurs
and continuing thereafter through the Lease Term Expiration Date, except that the amount of
such Real Estate Taxes for the calendar years during which the Term Commencement Date
occurs and the Lease Term ends shall be adjusted pro rata between Landlord and Tenant on the
basis of the number of days in the Lease Term falling within said calendar years. An amount
equal to 1/12th of Tenant’s Pro Rata Share of Landlord’s estimate of current Real Estate Taxes
shall be paid by Tenant in advance during the Leasc Term on the first day of each calendar
month and a proportionate sum for partial months, if any, at the beginning and end of the Lease
Term. Said Real Estate Tax payments are to be estimated by Landlord and in the event Landlord
is required under any mortgage covering part or all of the Landlord’s Parcel to escrow Real
Estate Taxes, Landlord may use the amount required to be so escrowed as the basis for its
estimate. Said estimated payments may be increased or decreased from time to time during any
calendar year based upon Landlord’s reasonable determination. Within thirty (30) days of
receipt of the actual tax bills, Landlord shall notify Tenant of the actual amount due from Tenant.
Any amount actualty paid by Tenant which exceeds Tenant’s Pro Rata Share shall be credited
against the next succeeding monthly payments of Tenant’s Pro Rata Share of Real Estate Taxes
due pursuant to this Paragraph 17, unless this Lease shall have terminated or expired, in which
event Landlord shall refund such overpayment to Tenant within thirty (30) days of receipt of the
actual tax bills, in writing. If Tenant has paid less than the amount due, Tenant shall pay the
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difference within thirty (30) days of receipt of written notice by Landlord. Tenant further agrees
that Landlord may include all costs and expense, incurred by Landlord, with respect to any
efforts on the part of Landlord or Landlord’s representatives to minimize, reduce, protest,
negotiate, or adjust any real estate tax bill, tax assessment, or assessed valuation with regard to
the Shopping Center including, without limitation, the cost of appraisals, witness fees, and
attorney’s fees. Tenant’s obligation for payment of Real Estate Taxes and Landlord’s obligation
to refund any overpayment of Real Estate Taxes shall survive the expiration of the Lease or
earlier termination of the Lease Term until such Real Estate Taxes are paid.

(b) For purposes of this Lease, the following terms shall have the meaning as
specified in this subparagraph 17(b);

@) “Floor Area” shall mean the actual number of square feet of space
contained within the ground floor area of a building or leased premises.

(i)  “Real Estate Taxes” shall
mean and include all real estate taxes, assessments, special taxes, special
assessments and other governmental impositions and charges of every kind and
nature whatsoever (except income, franchise, capital stock, federal and state estate
and inheritance
taxes and taxes based upon receipt of rentals, unless enacted in lieu of Real Estate
Taxes), extraordinary as well as ordinary, foreseen and unforeseen, present or
future, and each and every installment thereof which shall or may, during the
Lease Term, become due and payable or arising in connection with, the use,
occupancy, or possession of, or due or payable out of or for, the Landlord’s Parcel
or any part thereof. The amount of Real Estate Taxes attributable to any calendar
year of the Lease Term shall be the amount of Real Estate Taxes payable with
respect to such year, it being the express intention of the parties that Real Estate
Taxes be passed through to Tenant on an accrual basis.

(iii)  “Pro Rata Share” shall mean a fraction, the numerator of which is
the Floor Area of the Leased Premises, and the denominator of which is the total
Floor Area contained in all buildings located on the Landlord’s Parcel.

18. Insuramce Reimbursement. Tenant shall pay to Landlord, as additional rent
under this Lease, its Pro Rata Share of “Insurance Payments” (as hercinafter defined), from and
after the Term Commencement Date and continuing thereafter during the Lease Term, promptly
without demand, in an amount to be estimated by Landlord and to be adjusted periodically, based
upon Landlord’s actual Insurance Payments. An amount equal to 1/12th of Tenant’s Pro Rata
Share of Landlord’s estimate of the current Insurance Payments shall be payable in advance
during the Lease Term, on the first day of each calendar month and a proportionate sum for
partial months, if any, at the beginning and end of the Lease Term. The term “Insurance
Payments” shall be deemed to mean all items of cost and expense incurred in order to keep the
Landlord’s Parcel fully insured, with insurance coverage deemed necessary and appropriate by
Landlord, in its sole discretion, but in no event in amounts less than those required by the
COREA, including, but not limited to, the cost of the premiums for all risk fire insurance (with
extended coverage endorsements) placed on a full replacement cost basis with no deduction for
depreciation; public liability insurance; property damage insurance; rent loss insurance; and any
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other costs incurred in the placing of said insurance, but excluding any costs of insuring the
common areas, to the extent that such costs have been included in the Common Area Charges
(defined below). Tenant’s Insurance Payment may be increased or decreased from time to time
during any calendar year based upon Landlord’s reasonable determination. Subsequent to
Landlord’s receipt of the actual insurance bills, Landlord shall furnish Tenant a statement of
Tenant’s actual Pro Rata Share of the insurance charges. Any amount actually paid by Tenant
which exceeds the actual amount due from a Tenant shall be credited against the next succeeding
monthly payments due pursuant to this Paragraph 18. If Tenant has paid less than the amount
due, Tenant shall pay the difference within ten (10) days of receipt of Landlord’s statement.
Tenant’s obligation for payment of its Pro Rata Share of Insurance Payments shall survive the
expiration or earlier termination of the Lease Term for one year. Tenant shall not violate, or
permit the violation of, any condition imposed by any insurance policy issued in respect of the
Leased Premises and/or the Landlord’s Parcel and shall not do, or permit anything to be done, or
keep or permit anything to be kept in the Leased Premises, which would (a) subject Landlord,
any Superior Lessor, any Superior Lessee or any Superior Mortgagee (as those terms are defined
in Paragraph 54 below), to any liability or responsibility for personal injury or death or property
damage; (b) which would increase any insurance rate in respect of the Leased Premises, the
Landlord’s Parcel or the property therein over the rate which would otherwise then be in effect;
(c) which would result in insurance companies of good standing refusing to insure the Leased
Premises, the Landlord’s Parcel or the property therein, in amounts reasonably satisfactory to
Landlord; and (d) which would result in the cancellation of or the asscrtion of any defense by the
insurer, in whole or in part, to claims under any policy of insurance with respect to the Leased
Premises, the Landlord's Parcel or the property therein. If, by reason of any failure of Tenant to
comply with any provision of this Lease, the premiums on Landlord’s insurance on the Leased
Premises, the Landlord’s Parcel and/or property therein shall be higher than they otherwise
would be, Tenant shall reimburse Landlord, on demand, for that part of such premiums
attributable to such failure on the part of the Tenant.

19. Common Area Charge. From and after the Term Commencement Date, and
continuing thereafter throughout the Lease Term, Tenant shall promptly pay to Landlord, without
demand and as additional rent under this Lease, its Pro Rata Share of Common Area Charges (as
hereinafter defined) in an amount to be estimated by Landlord and to be adjusted periodically
based upon Landlord’s actual cost and expense. An amount equal to 1/12th of Tenant’s Pro Rata
Share of Landlord’s estimate of the current Common Area Charges shall be payable in advance
during the Lease Term on the first day of each calendar month and a proportionate sum for
partial months, if any, at the beginning and end of the Lease Term. Notwithstanding anything to
the contrary contained in this Lease, commencing with the third (3™) Lease Year, the maximum
increase in Common Area Charges in any calendar year (exclusive of taxes, snow removal,
insurance, utility costs, costs allocated under the COREA and valet parking costs) shall be seven
percent (7%), calculated on a cumulative basis.

As used in this Lease, the term “Common Area Charges” means the total of all items of
cost and expense expended (including, but not limited to, appropriate reserves) in operating,
managing, equipping (including, without limitation, secasonal promotions and displays),
protecting, policing, lighting, repairing, replacing, maintaining and insuring the common areas of
the Shopping Center and all facilities located in said common areas and all common areas and
buildings located on the Landlord’s Parcel in a safe, attractive and good state of repair and
condition, including, without limitation, all charges allocated to the Landlord’s Parcel pursuant
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to the provisions of the COREA. Common Area Charges shall include, but not be limited to, all
costs and expenses for or pertaining to the following: (i) maintaining, cleaning and replacing all
paved surfaces and curbs in a smooth and evenly covered condition, including, without
limitation, replacement of base, skin patching, sweeping, restriping, resealing and resurfacing
(for the purpose of this section, an overlay of the drive and parking areas shall be considered a
maintenance item); (ii) periodic removal of all papers, debris, filth, refuse, ice and snow,
including sweeping to the extent necessary to keep the common areas in a first-class, clean and
orderly condition, it being acknowledged that all sweeping shall be performed at appropriate
intervals during such times as shall not unreasonably interfere with the conduct of business or
use of the common areas by persons intending to conduct business with occupants of the
Shopping Center; (iii) placing, cleaning, keeping in repair, replacing and repainting any
appropriate directional signs or markers, including any handicapped parking signs;
(iv) operating, maintaining, cleaning and replacing common area lighting facilities, including
lamps, ballasts and lenses; (v) maintaining all landscaped areas, including landscaping and
planters adjacent to exterior walls of buildings, in an attractive and thriving condition, and
replacing shrubs and other landscaping as necessary and operating, maintaining and repairing the
irmigation system servicing the Shopping Center; (vi) maintaining, cleaning, replacing and
repairing any and all common utility lines, including without limitation, any on-site and off-sitc
detention systems, ponds and easements benefiting the Shopping Center; (vii) keeping the
common areas free from any obstruction including those caused by the sale or display of
merchandise, unless such obstruction is permitted under the provisions of this Lease or the
COREA,; (viii) providing professional supervisory personnel for the common areas, if reasonably
required; (ix) supervision of traffic at entrances and exits to the Shopping Center and within the
Shopping Center as conditions reasonably require in order to maintain an orderly and proper
traffic flow; (x) electrical costs allocated to Landlord for the operation of off-site traffic signals
benefiting the Shopping Center; (xi) painting; (xii) servicing, maintaining, replacing and
monitoring any fire sprinkler system; (xiii) any alterations, additions or improvements required
to be made to the common areas or the buildings in order to comply with applicable laws; (xiv)
all other items necessary to keep the common areas and buildings in a state of good and sanitary
repair and in compliance with all applicable laws; (xv) the cost of maintaining and operating
(including, without limitation, electrical costs) any monument sign for the Shopping Center or
Landlord's Parcel; (xvi) the cost of insurance required under, and carried pursuant to, the
COREA; (xvii) any and all costs, expenses and charges allocated or charged to the Landlord's
Parcel pursuant to the COREA, (xix) any and all costs, expenses and charges associated with any
valet parking program for the Landlord’s Parcel; and (xx) all costs and expenses related to
maintenance and repair of any outdoor seating area or piazza which is for the common use of all
tenants. Common Area Charges shall also include administrative charges in an amount equal to
ten percent (10%) of the total costs of operating and maintaining the common areas (exclusive of
such administrative charges), and such other costs as Landlord may reasonably determine are
required for the proper maintenance of the common areas and the facilities located in said
common areas. Said estimated payment for Common Area Charges may be increased or
decreased, from time to time during any calendar year, based upon Landlord’s reasonable
determination. Following the end of each calendar year, Landlord shall furnish Tenant with a
reasonably detailed statement of the actual Common Area Charges expended by Landlord during
that immediately preceding calendar year. Any amount paid by Tenant which exceeds the
aforesaid amount due shall be credited against the next succeeding payments due pursuant to this
Paragraph 19, or, if after the expiration of the Lease Term, promptly refund the same to Tenant.
If Tenant has paid less than the amount due, Tenant shall pay the difference within ten (10) days
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of receipt of notice by Landlord. Tenant’s obligation for payment of Common Area Charges
shall survive the expiration or earlier termination of the Lease Term for one year.

Notwithstanding anything to the contrary contained in this Lease, in no event shall
Common Area Charges include the following:

(a)  costs occasioned by the act, omission or violation of applicable governmental law
by Landlord, or Landlord’s agents, employees or contractors, or costs to correct any
construction defect in the Premises (other than alterations constructed by Tenant), or
costs arising out of the failure to construct the Leased Premises, or Common Areas in
accordance with Laws and private restrictions applicable at the time of construction
thereof.

(b)  costs occasioned by the exercise of the power of eminent domain.

(¢)  costs for which Landlord has a right of reimbursement from others, or costs which
Tenant pays directly to a third person.

(d)  depreciation, amortization or other expense reserves.

(e) interest, charges and fees incurred on debt, payments or mortgages and rent under
ground leases.

) costs incurred to investigate the presence of any Hazardous Material, Costs to
respond to any claim of Hazardous Material contamination or damage, costs to remove
any Hazardous Material from the Leased Premises or Common Area or to remediate any
Hazardous Material comtamination, and any judgments or other costs incurred in
connection with any Hazardous Material exposure or release, except to the extent such
Costs are incurred by Landlord by reason of the storage, use or disposal of the Hazardous
Material in question by Tenant, its agents, employees, contractors or invitees.

(g) Any fee, profit or compensation retained by Landlord or its affiliates for
management and administration of the Leased Premises in excess of the administrative
fee specified above.

(h) costs for capital improvements except as amortized over their useful life
according to generally accepted accounting principles.

20. Landlord Repair Responsibility. Landlord shall have no responsibility for the
repair, maintenance or replacement of any portion of the Leased Premises.

21. Tenant Repair Responsibility. Tenant shall, at Tenant’s sole cost and expense,
keep the Leased Premises and every part thereof in good condition and repair including, without
limitation, the maintenance, replacement and repair of any storefront, signage (as contemplated
or required pursuant to Paragraph 33 below), doors, doorways, locks, window casements,
glazing, plumbing, pipes, electrical wiring and conduits, and heating, ventilating and air-
conditioning systems (collectively “HVAC Systems™). Tenant shall obtain, at Tenant’s expense,
and shall maintain throughout the Lease Term and any extensions thereof, a service contract,
with a contractor reasonably acceptable to Landlord, for the repair and maintenance of said
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HVAC Systems, said maintenance contract to conform to the requirements under the warranty, if
any, on said system. Tenant shali deliver a copy of said contract to Landlord prior to the Term
Commencement Date. Tenant shall, upon the expiration or sooner termination of this Lease,
surrender the Leased Premises to Landlord in good condition and broom clean, ordinary wear
and tear and damage from causes beyond the reasonable control of Tenant excepted. Any
damage to the Leased Premises or adjacent premises caused by Tenant’s use of the Leased
Premises shall be immediately repaired, to Landlord’s satisfaction, at the sole cost and expense
of Tenant. If Tenant refuses or neglects to commence and 10 complete any or all of the repairs,
replacements or maintenance required under this Lease promptly and adequately, Landlord may,
but shall not be required to, make and complete said repairs and Tenant shall pay the cost
thereof, together with a ten percent (10%) administrative expense, to Landlord, upon demand, as

additional rent under this Lease.
22. Tenant Alterations. Except as otherwise specifically provided in this Lease,

Tenant shall not, at any time during the Lease Term, make any alterations, decorations,
additions, or improvements to the exterior of the Leased Premises (hereinafter collectively
referred to as “Alterations”), without Landlord’s prior written consent. In the event that
Landlord consents to the performance of any such Alterations, Landlord may impose on Tenant
whatever requirements or conditions Landlord may deem appropriate in connection with the
performance of such Alterations (e.g. insurance, performance bond, lien waivers, plans and
specifications, use of licensed contractor, permits and licenses). Notwithstanding the foregoing,
Tenant shall not need Landlord’s consent for interior, non-structural, Alterations to the Leased
Premises, provided that (x) the aggregate cost of any such Alterations in any twelve (12)
consecutive month period is less than or equal to One Hundred Thousand and No/100ths Dollars
($100,000) and (y) none of such Alterations affect or impact any or all of the HVAC Systems, or
the electrical, plumbing or life safety systems servicing the Leased Premises

23. Landlord Alterations & Additions. Landlord hereby reserves the right, at any
time and from time to time, to make changes, salterations or additions to, or subdivisions of, the
Landlord's Parcel, its parking lot and other common areas, including, but not limited to,
construction of additional buildings and improvements, or to change the dimensions of the
Landlord's Parcel. Landlord may, in its sole discretion, change the number, locations and
dimensions of the buildings, the premises therein, the driving lanes, driveways, walkways,
parking spaces and other improvements. Landlord also reserves the right, from time to time, to
construct other buildings, structures, kiosks or improvements, including, but not limited to,
surface, elevated or double-deck parking facilities, in the Landlord’s Parcel and temporary
scaffolds and other aids to construction. Tenant acknowledges and agrees that the owners of
other parcels within the Shopping Center have rights to construct new buildings in the Shopping
Center and to expand existing buildings in the Shopping Center. Any such construction or
expansion is specifically consented to by Tenant.

24. Parking & Common Areas. Landlord shall make available free of charge,
except for valet services which may be offered from time to time, such areas and facilities of
common benefit to the tenants and occupants of the Landlord’s Parcel as Landlord shall deem
appropriate. Subject to the terms and provisions of the COREA, Landlord shall operate, manage,
equip, light, insure, secure, repair and maintain the common arca and facilities for their intended
purposes in such manner as Landlord shall, at its sole discretion, deem appropriate, and may,
from time to time, change the size of, and move and remove such installations. Landlord shall
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have the right to close the common area or any part thereof (but no event more than 25% of the
available parking at any one time except in the event of an emergency or as may be otherwise
required by applicable governmental requirements), for repairs on such days or during such
hours as Landlord shall, at its sole discretion, determine. Tenant and its permitted
concessionaires, officers, employees, agents, customers and invitees shall have the nonexclusive
right, in common with Landlord and all others to whom Landlord has or may hereafter 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, including, but not limited to,
the designation of specific areas in which cars owned by Tenant, its permitted concessionaires,
officers, employees and agents must be parked. Tenant acknowledges that owners of other
portions of the Shopping Center have the right to use reasonable portions of the common area for
outside sale of merchandise and/or storage of carts.

28. Utilities. Tenant shall pay for all water, gas, electric, heat, light, power, sewer
charges, telephone service and all other services and utilities supplied to the Leased Premises,
together with any taxes thereon. If any such services are not separately metered to Tenant,
Tenant shall pay a reasonable proportion, to be determined by Landlord, of all charges jointly
metered with other premises. Tenant shall pay all electric charges for its exterior signs.
Landlord shall not be liable for any interruptions or curtailment in utilities and Tenant shall not
be entitled to any damages resulting from such failure, nor shall such failure relieve Tenant of
the obligation to pay all sums due under this Lease or be construed as a constructive or other
eviction of Tenant.

26. Liens. Tenant shall not cause or permit any mechanic’s lien to be filed against
the Leased Premises or the Shopping Center by reason of, or due to, or as a result of, any work,
labor, services, or materials performed at, or fumished to, the Leased Premises, to Tenant, or to
anyone holding the Leased Premises through or under Tenant. If any such mechanic’s lien shall
at any time be filed, Tenant shall immediately cause the same to be discharged of record by
payment, bond, order of a court of competent jurisdiction or otherwise; provided, however, that
Tenant shall have the right to contest any and all such liens provided security which is
satisfactory to Landlord, in its sole discretion, is deposited with Landlord and such lien is
dismissed within sixty (60) days from the filing date of said lien. Subject to the immediately
preceding sentence, in the event that Tenant fails to cause any such lien to be discharged within
thirty (30) 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 same by paying the amount claimed to be due, or by bonding or other
proceeding deemed appropriate by Landlord, and the amount so paid by Landlord, together with
all costs and expenses (including, but not limited to, reasonable attomney’s fees), incurred by
Landlord in procuring the discharge of such lien, shall be deemed to be additional rent and shall
immediately become due and payable by Tenant to Landlord on the first day of the next
following month.

27. Hold Harmless - Indemnity. Tenant shall, and does hereby, indemnify, protect,
defend and hold harmicss Landlord, Landlord’s mortgagee, Landlord’s beneficiaries and their
respective partners, agents and employees against and from any and all claims, damages,
liabilities, obligations, losses, causes of action, costs and expenses (including, but not limited to,
attorneys’ fees and court costs) suffered or incurred by any or all of the indemnified partics and
arising from or as a result of, (a) Tenant’s use of the Leased Premises, or from the conduct of its
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business, or from any activity, work, or other things done, permitted or suffered by the Tenant in
or about the Leased Premises; (b) any breach or default in the performance of any obligation on
Tenant’s part to be performed under the terms of this Lease; or (c) any act or negligence of
Tenant, or any officer, agent, employee, guest, or invitee of Tenant, and in case any action or
proceeding be brought against any or all of the indemnified parties by reason of (a), (b) or (c)
above, then Tenant, upon notice from an indemnified party, shall defend the same at Tenant’s
expense by counsel reasonably satisfactory to Landlord. Tenant, as a material part of the
consideration to Landlord, hereby assumes all risk of damage to property or injury 10 persons in,
upon or about the Leased Premises and the Shopping Center, from any cause other than
Landlord’s gross negligence or intentional misconduct, and Tenant hereby waives all ¢claims in
respect thereof against Landlord. Tenant shall give prompt notice to Landlord in case of casualty
or accidents in or about the Leased Premises or the Shopping Center.

Landlord shall, and does hereby, indemnify, protect, defend and hold harmless Tenant
and its officers, employees, beneficiaries and assigns against and from any and all claims,
damages, liabilities, obligations, losses, causes of action, costs and expenses (including, but not
limited to, attorneys’ fees and court costs) suffered or incurred by any or all of the indemnified
parties and arising from or as a result of, (a) Landlord’s use or maintenance of the Common
Areas, or from the conduct of its business, or from any activity, work, or other things done,
permitted or suffered by the Landlord in or about the Common Areas; (b) any breach or default
in the performance of any obligation on Landlord’s part to be performed under the terms of this
Lease; or (c) any act or negligence of Landlord, or any officer, agent, employee, guest, or invitee
of Landlord, and in case any action or proceeding be brought against any or all of the
indemnified parties by reason of (a), (b) or (c) above, then Landlord, upon notice from an
indemnified party, shall defend the same at Landlord’s expense by counsel reasonably
satisfactory to Tenant. Landlord, as a material part of the consideration to Tenant, hereby
assumes all risk of damage to property or injury to persons in, upon or about the Common Areas
and the Shopping Center, from any cause other than Tenant's negligence or misconduct, and
Landlord hereby waives all claims in respect thereof against Tenant.

28. Insurance to be Maintained by Tenant. Tenant shall, at its sole cost and

expense, at all times during the Term (and any extensions thereof) obtain and pay for and
maintain in full force and effect the following insurance policy or policies:

(a) Property Coverage. “Special Cause of Loss” property insurance on a replacement
cost basis, covering all of the Tenant’s personal property, merchandise, trade fixtures,
furnishings and equipment, and all leasehold improvements installed in the Leased Premises by,
or on behalf of, Tenant in an amount not less than the full replacement cost of all such property.
The total amount of the deductible required under the policy(ies) providing such coverage shall
be no more than $10,000.00 per loss.

(b) Loss of Income. “Special Cause of Loss” (including, but not limited to,
earthquake and flood), loss-of-income insurance in an amount sufficient to assure that the
Landlord shall recover the loss of any rental income due and owing to Landlord from Tenant
under the terms of this Lease, which coverage shall provide such protection to Landlord for a
period of not less than twelve (12) consecutive months. The total amount of a deductible
required under the policy providing such coverage shall be no more than $10,000.00 per loss.
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Landlord and any other parties designated by Landlord (including, but not limited to, its
beneficiary, its general partners, and its managing agent) shall be included as loss payee(s).

(c)  Liability Coverage. Commercial general public liability and comprehensive
automobile liability and, if necessary to comply with any conditions of this Lease, umbrella
liability insurance, covering Tenant against any claims arising out of liability for bodily injury
and death and personal injury and advertising injury and property damage occwring in and about
the Leased Premises, and/or the Building and otherwise resulting from any acts and operations of
Tenant, its agents and employees, with limits of not less than a total combined single limit of
$1,000,000.00 per occurrence and $2,000,000.00 annual general aggregate, per location, or in
greater amounts if required by the COREA. The total amounts of a deductible or otherwise self-
insured retention with respect to such coverage shall be not more than $10,000.00 per
occurrence. Such insurance shall include, inter alia: (i) “occurrence” rather than “claims made”
policy forms; (ii) all insurable liability assumed by the Tenant under the terms of this Lease;
(iii) premises medical expenses in an amount not less than $5,000.00 per person, per accident;
(iv) the Landlord and any other parties designated by Landlord (including, but not limited to, its
beneficiary, its general partners and its managing agent) shall be designated as additional
insured(s); and (v) severability of insured parties. Landlord shall have the right, at Landlord’s
option, to increase the amount of liability coverage onc time during each five (5) year period
during the term of this Lease, to cause the same to comply with the then current shopping center
industry standard.

(d)  Workers’ Compensation Coverage. Workers’ compensation and employer’s

liability insurance in the state in which the Leased Premises and any other operations of the
Tenant are located and any other state in which the Tenant or its contractors or subcontractors
may be subject to any statutory or other liability arising in any manner whatsoever out of the
actual or alleged employment of others. The total limits of the employer’s liability coverage
shall be not less than the amounts specified in Subsection (c) above.

(¢) Other Coverage. Such other policy or policies as are deemed reasonably
necessary by Landlord. [f, pursuant to the provisions of Paragraph 14 of this Lease, Tenant is
permitted to serve and/or sell alcoholic liquor, in packaged form or otherwise, including, without
limitation, beer, wine and/or ale, then Tenant shall obtain and maintain, throughout the entire
term of this Lease, liquor liability and dram shop insurance, in such amounts as Landlord may
require, and if no such amount is specified by Landlord, in amounts no less than the minimums
required by applicable law. All insurance policies required under this Paragraph 28 shall: (i) be
issued by companies licensed to do business in the State of Illinois and acceptable to Landlord
rated by Best’s [nsurance Reports not less than A/X; (ii) not be subject to cancellation or material
change or non-renewal without at least sixty (60) days’ prior written notice to Landlord and any
other parties designated by Landlord (A) to be loss payee(s) or additional insured(s) under the
insurance policies required from Tenant, or (B) to receive such notices; and (iii) be deemed to be
primary insurance in relation to any other insurance maintained by Landlord. Certified copies of
all insurance policies required pursuant to this Paragraph 28 (or certificates thereof, in form and
substance acceptable to Landlond), shall be delivered to Landlord prior to the Initial Possession
Date. If Tenant fails to submit such policies or certificates to Landlord within the specified time,
or otherwise fails to obtain and maintain insurance coverages in accordance with this
Paragraph 28, then Landlord, at Landlord’s sole option, may, but shall not be obligated to,
procure such insurance on behalf of, and at the expense of, the Tenant, and if Landlord exercises

21
55210404.8



DocuSign Envetope 1D E4E83209-DFF8-4FE3-8EB3-B7128A16D6BD

such right and expends any funds to obtain such insurance, Tenant shall reimburse Landlord for
such amounts upon demand, it being understood that any such sums for which Tenant is required
to reimburse Landlord shall constitute additional Rent under this Lease. Such a failure shall
constitute a default hereunder, and such default shall not be cured by Landlord’s election to
procure insurance on Tenant’s behalf. Compliance in whole or in part by the Tenant with any
requirement of this Paragraph 28 shall not be deemed to limit, in any way or to any extent, the
liabilities or obligations of the Tenant to the Landlord under the specific terms of this Lease.

29. Subrogation. As long as their respective insurers so permit and to the extent of
the terms and provisions of any waiver of Subrogation clause or endorsements consenting to the
same, Landlord and Tenant hereby mutually waive their respective rights of recovery against
each other for any loss insured by fire, extended coverage and other property insurance policies
existing for the benefit of the respective parties. Each party shall apply to their insurers to obtain
said waivers. Each party shall obtain any special endorsements, if required by their insurer to
evidence compliance with the aforementioned waiver.

30. Casualty/Restoration. In the event the Leased Premises are damaged by fire,
explosion or any other casualty to the extent which is less than fifty percent (50%) of the full
replacement cost of the Leased Premises (as conclusively determined by Landlord’s architect and
specifically exclusive of the replacement cost of all of the improvements performed by Tenant
pursuant to Exhibit E) and none of the events described in the next succeeding sentence of this
Paragraph shall have occurred, the damage shall be repaired by Landlord 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 recovered 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,
furnishings, floor coverings and equipment and any work performed by Tenant pursuant to
Exhibit E. In the event of any such damage by fire, explosion or any other casualty, and
(a) Landlord is not required to repair as hereinabove provided, or (b) the Leased Premises are
damaged to the extent of fifty percent (50%%) or more of the full replacement cost of the Leased
Premises (as determined in the mannecr contemplated above in this Paragraph 30), or (c) the
building which the Leased Premises are a part is damaged to the extent of fifty percent (50%) or
more of the full replacement cost of said building (as conclusively determined by Landlord’s
insurance carrier and specifically exclusive of any and all improvements of any nature
whatsoever, performed by any tenant in the Shopping Center pursuant to the terms of its
respective lease), or (d) the buildings (taken in the aggregate) in the Landlord’s Parcel shall be
damaged to the extent of more than twenty-five percent (25%) of the aggregate full replacement
cost (as conclusively determined by Landlord’s architect and specifically exclusive of any and all
improvements of any nature whatsocver, performed by any tenant in the Landlord’s Parcel
pursuant to the terms of its respective lease), Landlord may elect either to (i) repair or rebuild the
Leased Premises or the building or buildings respectively, or (ii) terminate this Lease. Landlord
shall make such election by giving notice of such election in writing to Tenant within one
hundred twenty {120) days after the date of the event causing the damage. If Landlord is
required or elects to repair the Leased Premises as herein provided, Tenant shall promptly
commence and diligently complete at Tenant’s expense, the repair and restoration of all work set
forth in Exhibit E; repair or replace its stock in trade, fixtures, furniture, furnishings, floor
coverings and equipment; and if Tenant has closed, Tenant shall promptly reopen for business.
Notwithstanding anything to the contrary contained in this section, Landlord shall not have any
obligation whatsoever to repair, reconstruct or restore the Leased Premises when the damage
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resulting from any casualty covered under this Paragraph 30 occurs during the last twenty-four
(24) months of the Lease Term or any extension thereof,

31. Eminent Domain. If more than ten percent (10%) of the Floor Area of the
Leased Premises (as conclusively determined by Landlord’s architect) shall be taken or
appropriated by any public or quasi-public authority under the power of eminent domain, either
party hereto shall have the right, at its option, to terminate this Lease by giving the other party no
less than thirty (30) days written notice thereof at any time after the date of such taking but prior
to the date possession is delivered pursuant to said taking. Said termination shall be effective on
the date possession is delivered pursuant to said taking. If either less than, or more than, ten
percent (10%) of the Floor Area of the Leased Premises (as conclusively determined by
Landlord’s architect) are taken, and neither party elects to terminate as herein provided, the Rent
thereafier to be paid shall be reduced in proportion to the Floor Area of the Leased Premises so
taken and shall become effective on the date possession is delivered pursuant to said taking. If
more than ten percent (10%) of the total Floor Area of the Landlord’s Parcel (as conclusively
determined by Landlord’s architect) may be so taken or appropriated, Landlord shall have the
right, at its option, to terminate this Lease by giving Tenant no less than thirty (30) days written
notice of such election at any time after the date of such taking, but prior to the date possession is
delivered pursuant to said taking. Said termination shall be effective on the date possession is
delivered pursuant to said taking. In the event of any taking or appropriation whatsoever,
Landlord shall be entitled to any and all awards, judgments or settlements which may be given
and Tenant hereby assigns to Landlord all of its right, title and interest in any such award,
judgment or settlement and Tenant shall have no claim against Landlord for the value of any
unexpired portion of the Lease Term.

32. i ng an er

(a) Prohibition Against Transfer. Tenant shall not transfer, assign, sublet, mortgage
or otherwise hypothecate this Lease, or any part thereof, or Tenant’s interest in and to the Leased
Premises, or any part thereof, nor enter into any license or concession or other use or occupancy
agreement, written or oral, express or implied, with respect thereto, without first procuring the
written consent of Landlord, which consent may shall not be unreasonably withheld. As a
condition to the Landlord’s consent to any Transfer, Tenant shall reimburse Landlord for all
costs and expenses incurred by Landlord, including, without limitation, attorneys’ fees up to
$2,500.00, in reviewing any proposed Transfer and preparing any necessary documentation in
connection therewith. Any such attempted or purported transfer, assignment, subletting,
mortgage, hypothecation, or agreement (hereinafter collectively referred to as a “Transfer”),
whether by operation of law, bankruptcy or otherwise, without Landlord’s prior written consent
shall be void and of no force or effect and shall not confer any interest or estate in the purported
transferee. Tenant acknowledges that, notwithstanding any Transfer, neither Tenant nor any
guarantor of this Lease shall be released or discharged from any liability whatsoever under this
Lease and will remain liable with the same force and effect as if no Transfer had been made.

(b)  Waiver. The consent by Landlord to any Transfer shall not constitute a waiver of
the necessity for such consent to any subsequent attempted Transfer. Receipt by Landlord of
Rent due under this Lease from any party other than Tenant shall not be deemed to be a consent
to any such Transfer nor relieve Tenant of its obligation to pay rental or other charges for the full
Term of this Lease. Tenant shall have no claim and hereby waives the right to any claim against

23
$5210404.8



DocuSign Envelope ID' E4E83209-DFF 8-4FE3-8E83-B7126A16D68D

Landlord for damages by reason of any refusal, withholding or delaying by Landlord of any
consent, and in such event Tenant’s only remedies therefor shall be an action for specific
performance or injunction to enforce any such requirement of consent.

(¢)  Permitted Transfer. Landlord’s consent for Tenant to transfer, assign, sublet this
Lease shall not be required for a Transfer of this Lease from and after the third (3 Lease Year
(i) to any person(s) or entity that controls, is controlled by, or is under common control with
Lessee, (ii) to any entity resulting from the merger, acquisition, consolidation, or other
reorganization with Lessee, whether or not Lessee is the surviving entity, (iii) to any person or
legal entity that acquires all or substantially all of the assets or stock of Lessee (each of the
foregoing is hereinafter referred to as a “Permitted Assignee™), or (iv) in connection with a sale
of shares or other equity interests in Lessee pursuant to a registered public offering, provided that
before such assignment shall be effective, (a) the Permitted Assignee shall deliver to Landlord a
written document by which the Permitted Assignee assumes the obligations of Lessee under this
Lease if the transaction involves an actual assignment of this Lease (¢.g., if this Lease is assigned
in connection with a sale of Lessee’s assets), (b) Landlord shall be given written notice of such
assignment, including a copy of the document(s) that evidence the assignment, (c) the use of the
Premises by the Permitted Assignee shall be as set forth in the Lease, (d) the net worth of
Permitted Assignee is no less than the net worth of Tenant as of the Effective Date or the date of
such Transfer, whichever is greater. No assignment or sublet shall release Tenant or any
guarantor of any of its obligations under this Lease or be construed as a waiver of any of
Landlord’s rights or remedies hereunder. A Transfer pursuant to this Paragraph 32(c) shall
hereinafter be referred to as a “Permitted Transfer.”

The term “control” means possession, directly or indirectly, of the power to direct or
cause the direction of the management, affairs, and policies of anyone, whether through the
ownership of voling securities, by contract, or otherwise. A Permitted Assignee shall be
permitted to exercise Lessee’s option to extend the term of this Lease.

33.  Sigus.

a. Generally. Tenant shall, at Tenant’s sole cost and expense, erect one sign on
the front of the Leased Premises, provided, however, Tenant shall not erect any signage on the
Leased Premises without Landlord’s prior written consent, which consent shall not be
unreasonably withheld, conditioned or delayed. Tenant’s signage shall comply, in all events,
with the COREA and the approval of the applicable governmental authorities. Tenant may not,
under any circumstances, (a) place any signage on the building roof, canopy roofs extending
above the building roof, penthouse walls or so as to project above the parapet, canopy or top of
the wall upon which it is mounted or place any signage at any angle to the building; provided,
however, the immediately foregoing sentence shall not apply to any sign located under a
sidewalk canopy if such sign is at least eight (8) feet above the sidewalk; (b) paint any signs on
the surface of the Leased Premises or any other surfaces of the Shopping Center; (c) install any
flashing, moving or audible signs; (d) install any signs employing exposed raceways, neon tubes,
ballast boxes or transformers; or (e) install any paper or cardboard signs, temporary signs,
stickers or decals, whether in the windows of the interior or on the exterior of the Leased
Premises (provided, however, the forcgoing shall not prohibit the placement at the entrance of
the Leased Premises of a small sticker or decal, indicating hours of business, emergency
telephone numbers, acceptance of credit cards and other similar bits of information). At no time
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may any signs or other advertising materials visible from outside of the Leased Premises occupy
or obstruct more than twenty percent (20%) of the total window area of the Leased Premises.
Tenant may not install any exterior sign that identifies leased departments and/or concessionaires
operating under the Tenant’s business or trade name, nor identify specific brands or products for
sale or services offered within the Leased Premises, unless such identification is used as part of
Tenant’s trade name. Tenant shall, at its expense, maintain its signs tn good condition and
repair. Landlord shall have the right to remove any unauthorized signs and to charge Tenant, as
additional Rent under this Lease, for the cost of such removal.

b. Monument Sign. Tenant shall have the right to place one (1) sign panel on each side
of one (1) monument sign designated by Landlord which services the Landlord’s Parcel (the
“Monument”). Tenant acknowledges that Tenant’s sign panel shall be in the location on the
Monument as designated by Landlord. Throughout the Lease Term, Tenant shall pay to
Landlord, within ten (10) days of Landlord’s invoice, Tenant’s Monument Pro Rata Share (as
hereafter defined) of the costs incurred by Landlord in operating, repairing and maintaining the
Monument and Tenant’s obligation to pay Tenant’s Monument Pro Rata Share shall constitute
additional rent under the Lease. Tenant’s Monument Pro Rata Share shall mean the proportion
that the square footage of Tenant’s sign panel bears to the total square footage of all sign panels
on the Monument. Tenant shall, at Tenant’s sole cost and expense, maintain and repair Tenant’s
sign panels on the Monument. If Tenant fails or neglects to make adequate repairs to its sign
panels within thirty (30) days after receipt of written notice from Landlord, Landlord shall have
the same rights as Landlord has with respect to Tenant's failing to maintain the Leased Premiscs,
as set forth in Paragraph 21 of this Lease.

34.  Access to Leased Premises. Upon reasonable notice to Tenant, Landlord,
Landlord’s mortgagee, Landlord’s beneficiaries and their respective partners, agents and
employees will be permitted to enter the Leased Premises at reasonable times for the purpose of
inspecting same, of making repairs, additions or alterations thereto or to the building in which
the same are located, and of showing the Leased Premises to prospective purchasers, lenders and
tenants. Landlord shall not place “For Rent” signs upon the Leased Premises prior to the
expiration of the Lease Term or any extension thereof. Tenant agrees that any such entry shall
not constitute eviction of Tenant in whole or in part and Rent shall not abate to any extent.

35.  Fixtures/Surrender of Leased Premises. Tenant shall, at its sole cost and
expense, remove, at the termination of this Lease (by lapse of time or otherwise), such of
Tenant’s goods and effects as are not permanently affixed to the Leased Premises; remove such
of the alterations and additions and signs made or installed by Tenant as Landlord may request;
repair any damage caused by such removal; and peaceably yield up the Leased Premises and all
alterations and additions thereto (except such as Landlord has requested Tenant to remove) and
all fixtures, fumishings, floor coverings and equipment permanently affixed to the Leased
Premises (except such as Landlord has requested Tenant to remove), which shall thereupon
become the property of Landlord, in clean and good order, repair and condition, reasonable wear
and tear and damage by fire or other casualty excepted. Any personal property of Tenant not
removed within five (5) days following such termination shall, at Landlord’s option, become the
property of Landlord. Any cost incurred by Landlord for removal and/or repair of such
alterations, fixtures, furnishings, floor coverings and equipment will be charged to Tenant and
said obligation shall survive the expiration of the Lease Term.
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36. Holdover. On the last day of the Term, or upon any earlier termination of this
Lease, or upon any re-entry by Landlord upon the Premises, Tenant shall quit and surrender the
Leased Premises to Landlord “broom-clean” and in good order, condition and repair, except for
ordinary wear and tear and such damage or destruction as Landlord is required to repair or
restore under this Lease, and Tenant shall remove all of the Tenant’s personal property
therefrom, except as otherwise expressly provided in this Lease. If Tenant remains in possession
after the Expiration Date or after any earlier termination date of this Lease or of the Tenant’s
right to possession (a) Tenant shall be deemed a tenant at will; {(b) Tenant shall pay two hundred
percent (200%) of the Minimum Rent last prevailing hereunder, and also shall pay all damages
sustained by Landlord, consequential as well as direct, by reason of such remaining in possession
after the expiration or termination of this Lease; (c) there shall be no renewal or extension of this
Lease by operation of law, and (d) the tenancy at will may be terminated upon thirty (30) days’
notice from Landlord; or, at the sole option of Landlord expressed by written notice to Tenant,
but not otherwise, such holding over shall constitute a renewal of this Lease for a period of one
(1) year on the same terms and conditions as provided in this Lease, except that the Minimum
Rent shall be as specified in this Paragraph 36. The provisions of this Article shall not constitute
a waiver by Landlord of any re-entry rights of Landlord provided hereunder or by law.

37.  Marketing Fund or Merchant’s Association. Intentionally Omitted.

38. Rules & Regulations. The Rules and Regulations attached to this Lease as
Exhibit G are hereby made a part hereof, and Tenant agrees to comply with and observe said
Rules and Regulations. Tenant’s failure to keep and observe said Rules and Regulations shall
constitute a breach of the terms of this Lease in the same manner as if said Rules and Regulations
were contained hercin as covenants. Landlord reserves the right, from time to time, to amend or
supplement said Rules and Regulations and to adopt and promulgate additional Rules and
Regulations applicable to the Leased Premises and the Shopping Center. Landlord shall not be
responsible for any violations of said Rules and Regulations by other tenants in the Shopping
Center. Notwithstanding anything to the contrary in the Rules and Regulations, Tenant is
expressly granted the authority and approval by Landlord to do the following: (a) Utilize
speakers for broadcasting music in Tenant’s outdoor seating areas at commercially reasonable
levels and in all events so as not to disturb other tenants or occupants of the Landlord’s Parcel
and in accordance with all applicable govemmental requirements; (b) affix all components to the
roof or roof membrane required for the installation of pickleball courts and operation of rooftop
seating and operations. Notwithstanding the foregoing, Tenant will ensure that any installation
on the roof will be done in accordance with local and building rules of construction and
occupancy codes and Tenant shall repair all damage to the Leased Premises (including but not
limited to the roof of the Leased Premises) caused as a result of Tenant’s installation.
Furthermore, any roof penetrations caused by Tenant shall not invalidate roof warrantics, and
any such roof penetrations shall be performed by Landlord’s contractor at Tenant’s expense if
required in order to preserve roof warranties. Tenant shall cause any such rooftop equipment to
be properly screened so as not be visible from the front of the Shopping Center.

39. Tenant Default. The occurrence of any one or more of the following events shall
constitute a default and breach of this Lease by Tenant:

(a) If Tenant abandons or vacates the Leased Premises; or
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(b)  If Tenant fails to pay any Rent or any other charges required to be paid by Tenant
within fifteen (15) days afier the date due under this Lease; or

(c)  If Tenant fails to promptly and fully perform any other covenant, condition or
agreement contained in this Lease and such failure continues for thirty (30) days after written
notice thereof from Landlord to Tenant; provided, however, that if the nature of any such default
is such that the same cannot be cured within thirty (30) days, Tenant shall have such additional
period of time as may be necessary to cure such default provided that it commences to cure said
default within the thirty (30) day period and proceeds diligently thereafter to complete such cure,
and provided further that such default is cured within one hundred and twenty (120) days from
the date of Landlord’s notice to Tenant; or

(d)  If a writ of attachment or execution is levied on this Lease or on any of Tenant’s
Property that is not vacated or dismissed within forty-five (45) days from the issuance thereof; or

(e) If Tenant makes a general assignment for the benefit of creditors, or provides for
an arrangement, composition, extension or adjustment with its creditors; or

(H If Tenant files a voluntary petition for relief or if a petition against Tenant in a
proceeding under the federal banksuptcy laws or other insolvency laws is filed and not
withdrawn or dismissed within forty-five (45) days thereafter, or if under the provisions of any
law providing for reorganization or winding up of corporations, any court of competent
jurisdiction assumes jurisdiction, custody or control of Tenant or any substantial part of its
property and such jurisdiction, custody or control remains in force unrelinquished, unstayed or
unterminated for a period of forty-five (45) days; or

(g) If in any proceeding or action which Tenant is a party, a Trustee, or receiver,
agent or custodian is appointed to take charge of the Leased Premises or Tenant’s Property (or
has the authority to do so) for the purpose of enforcing a lien against the Leased Premises or
Tenant’s Property; or

(h)  If Tenant is a partnership or consists of more than one (1) person or entity, and if
any general partner of the partnership or other person or entity is involved in any of the acts or
events described in subparagraphs (d) through (g) above; and/or if there is a dissolution of the
partnership; or

() If Tenant shall falsify any report required to be furnished to Landlord under the
terms of this Lease or il any warranty, representation or statement made or fumished by Tenant
to Landlord at any time in connection with this Lease or any other agreement to which Tenant
and Landlord are parties is determined to have been false or misleading in any material respect
when made or fumished; or

G) If there shall be a material, adverse change in the financial condition of Tenant or
any guarantor, which change, in Landlord’s absolute opinion, affects the ability of such party to
meet its obligations under this Lease or any guaranty of this Lease;

(k)  If any guarantor of this Lease shall die and Tenant shall fatl, within sixty (60)
days after the death of such guarantor, to replace said guarantor with a new guarantor with credit
reasonably satisfactory to Landlord; or
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() If, on two (2) or more occasions during the Lease Term, Tenant defauits under the
terms of this Lease in the manner described in either or both of (b) and (c) above in this
Paragraph 39 [it being understood that a default under this Subparagraph (I) shall be
automatically deemed to constitute a default which is incapable of cure].

40, Landlord’s Remedies. In the event of Tenant’s default hereunder, then in
addition to any other rights or remedies Landlord may have under any law, Landlord shall have
the right, at Landlord’s option, without further notice or demand of any kind, to do the following:

(a) Remedies. In the event of any breach of this Lease by Tenant, Landlord [at its
option, and after the proper notice (if any is required under this Lease), but without further notice
or demand to Tenant], may, in addition to all other rights and remedies provided in this Lease, at
law or in equity: (i) terminate this Lease and Tenant’s right of possession of the Leased
Premises, and recover all damages to which Landlord is entitled under law and equity,
specifically including, without limitation, Rent for the balance of the Term, and all Landlord’s
expenses of reletting (including repairs, alterations, improvements, additions, decorations, legal
fees and brokerage commissions) or (ii) terminate Tenant’s right of possession of the Leased
Premises without terminating this Lease; provided, however, that Landlord shall use its
reasonable efforts, whether Landlord elects to proceed under Subparagraphs (i) or (ii) above, to
relet the Leased Premises, or any part thereof for the account of Tenant, for such rent and tem
and upon such terms and conditions as are acceptable to Landlord. If Landlord shall elect to
pursue its rights and remedies under Subparagraph (ii), then Landlord shall have the further right
and remedy to rescind such clection and pursue its rights and remedies under Subparagraph (i), if
Landlord has obtained a tenant to relet the Leased Premises, which, in Landlord’s reasonable
judgment, is a suitable tenant. For purposes of such reletting, Landlord is authorized to decorate,
repair, alter and improve the Premises to the extent deemed necessary by Landlord, in its sole
discretion. If Landlord fails to relet the Leased Premises or if the Premises are relet and a
sufficient sum is not realized therefrom, after payment of all Landlord’s expenses of reletting
(including repairs, alterations, improvements, additions, decorations, legal fees and brokerage
commissions), to satisfy the payment, when due, of all Rent reserved under this Lease for any
monthly period, then Tenant shall pay to Landlord a sum equal to the amount of Rent due under
this Lease for each such monthly period, or if the Leased Premises have been relet, Tenant shall
pay any such deficiency monthly. Tenant agrees that Landlord may file suit to recover any sums
due to Landlord hereunder from time to time and that such suit or recovery of any amount due
Landlord hereunder shall not be a defense to any subsequent action brought for any amount not
theretofore reduced to judgment in favor of Landlord. In the event Landlord elects, pursuant to
this Subparagraph 40(a), to terminate Tenant's right of possession only with process of law,
without terminating this Lease, Landlord may, at Landlord’s option, enter into the Leased
Premises under the process of law, remove Tenant’s personal property, Tenant’s signs and other
evidences of tenancy, and take and hold possession thereof; provided, however, that such entry
and possession shall not tcrminate this Lease or release Tenant, in whole or in part, from
Tenant’s obligation to pay the Rent reserved hereunder for the full Term, or from any other
obligation of Tenant under this Lease. Any and all property which may be removed from the
Leased Premises by the Landlord pursuant to the authority of this Lease or of law, to which the
Tenant is or may be entitled, may be handled, removed or stored by the Landlord at the risk, cost
and expense of the Tenant, and the Landlord shall in no event be responsible for the value,
preservation or safekeeping thereof. The Tenant shall pay to the Landlord, upon demand, any
and all expenses incurred in such removal and all storage charges against such property so long
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as the same shall be in the Landlord’s possession or under the Landlord’s control. Any such
property of the Tenant not retaken from storage by the Tenant within thirty (30) days after the
end of the Term, however terminated, shall be conclusively presumed to have been conveyed by
the Tenant to the Landlord under this Lease as a bill of sale, without further payment or credit by
the Landlord to the Tenant. Tenant hereby grants to Landlord a first lien upon the interest of
Tenant under this Lease to secure the payment of moneys due under this Lease, which lien may
be enforced in equity; and Landlord shall be entitled as a matter of right to have a receiver
appointed to take possession of the Leased Premises and relet the same under order of court.

(b) Additional Restrictions. With respect to provisions of 735 ILCS 5/9-213.1 (or
any successor provision thereto) which requires that a landlord take reasonable measures to
mitigate the damages recoverable against a defaulting tenant, Tenant agrees that Landiord shall
have no obligation to relet the Leased Premises (i) before Landlord leases other comparable
vacant space in the Shopping Center, or (ii) to any potential tenant who Landlord could
reasonably reject as a Transferee, pursuant to Paragraph 32 above. So long as Tenant is in
default under this Lease or any event or omission has occurred which, but for the giving of notice
or the passage of time, or both, would result in a default by Tenant under the terms of this Lease,
Landlord shall not be in default under the terms of this Lease if it fails to perform its obligations
hereunder.

40A. Landlord Default. In addition to and without limiting any other provision of
Lease granting Tenant remedies for a breach by Landlord, if Landlord defaults or fails to perform
any of its representations, warranties, covenants or obligations under this Lease and fails to cure
such default within thirty (30) days of written notice of such default from Tenant; provided,
however, that if the nature of the default is such that it cannot reasonably be cured within the 30-
day period, Landlord shall not be deemed in default if it commences within such period to cure,
and thereafter diligently prosecutes the same to completion within ninety (90) days of Tenant’s
notice of such default (or such lesser period of time after written notice of such default from
Tenant as deemed reasonable under the situation), then Tenant shall have the right to send
Landlord a second notice of such default and if Landlord does not cure such default within five
(5) business days of such second notice then Tenant shall have the right to remedy such default
for the account of Landlord; provided that the failure by Landlord to cure such default adversely
affects Tenant's ability to conduct Tenant’s business in the Premises or a material portion
thereof. In the event Tenant undertakes such repairs and/or maintenance, and such work will
affect the systems and equipment, any structural portions of the Building, and/or the exterior
appearance of the Building, Tenant shall use only those unrelated third party contractors used by
Landlord in the Building for such work unless such contractors are unwilling or unable to
perform such work at competitive prices, in which event Tenant may utilize the services of any
other qualified contractor which normally and regularly performs similar work in buildings
comparable to the Building. Tenant shall comply with the other terms and conditions of this
Lease if Tenant takes the required action, except that Tenant shall not be required to obtain
Landlord’s consent for such repairs. If Tenant performs any of Landlord’s obligations under this
Lease in accordance with the terms and conditions of this Section 40A, then Landlord shall be
relieved of its obligation to perform the specific obligation so undertaken by Tenant, and
Landlord shall reimburse Tenant’s reasonable and actual out-of-pocket costs thereof, within
thirty (30) days after receipt by Landlord of a statement as to the amounts of such costs
(accompanied by reasonable supporting documentation), such costs together with such interest
shall be credited against the next payment of Rent due from Tenant hereunder). For purposes of
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this paragraph, a structural defect condition required to be rcpaired by Landlord that interferes
with the Tenant’s business operations, threatens to damage Tenant’s personal property or
threatens to injure people shall be deemed an emergency.

41. Waiver. The waiver by Landlord or Tenant of any term, covenant or condition
herein contained must be in writing and shall not be deemed to be a waiver of any subsequent
breach of the same or any other term, covenant or condition herein contained. The subsequent
acceptance of rent hereunder by Landlord shall not be deemed to be a waiver of any preceding
default by Tenant of any term, covenant or condition of this Lease, other than the failure of the
Tenant to pay the particular rental so accepted, regardless of Landlord’s knowledge of such
preceding default at the time of the acceptance of such rent.

42.  Joint Obligation. If there be more than one Tenant, the obligations hereunder
imposed shall be joint and several. The word “Tenant™ shall be deemed and taken to mean each
and every person or party mentioned as a Tenant herein, be the same one or more; and if there
shall be more than one Tenant, any notice required or permitted by the terms of this Lease may
be given by or to any one thereof, and shall have the same force and effect as if given by or to all
Tenants thereof.

43. Marginal Headings. The captions, margin headings, paragraph numbers, and
index, if any, appearing in this Lease are inserted only as a matter of convenience and in no way
define, limit, construe, or describe the scope or intent of this Lease nor in any way affect this
Lease.

44. Time of Essence. Time is of the essence of this Lease and each and all of its
provisions in which performance is a factor, and all provisions herein and all provisions relating
thereto, shall be strictly construed.

45.  Successors and Assigns. All of the provisions hereof shall be binding upon and
inure to the benefit of the pattics hereto and their respective heirs, legal representatives,
successors and assigns. No third party, other than such heirs, legal representatives, successors
and assigns, shall be entitled to enforce any or all of the provisions of this Lease or shall have
any rights hereunder whatsoever.

46. Recording. Tenant shall not record this Lease without the written consent of
Landlord, which consent may be withheld by Landlord in its sole and absolute discretion;
however, upon the request of Landlord, the Tenant shall join in the execution of a memorandum
or so-called “short form” of this Lease for the purposes of recordation. Said memorandum or
short form of this Lease shall describe the parties, the Leased Premises and the Lease Term and
shall incorporate this Lease by reference.

47. Quiet Enjoyment. Upon Tenant paying the Rent reserved hereunder and
observing and performing all of the covenants, conditions and provisions on Tenant’s part to be
observed and performed hereunder, Tenant shall have quiet possession of the Leased Premises
for the entire Lease Term hereof, subject to all the provisions of this Lease.

48. Late Charges. Tenant hereby acknowledges that late payment by Tenant to
Landlord of Rent or other sums due hereunder will cause Landlord to incur costs not
contemplated by this Lease, the exact amount of which will be extremely difficult to ascertain.
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Such costs include, but are not limited to, processing and accounting charges, and late charges
which may be imposed upon Landlord by terms of any mortgage or trust deed covering the
Leased Premises. Accordingly, if any installment of Rent or any sum due from Tenant shall not
be received by Landlord or Landlord's designee within five (5) days after said amount is due,
Tenant shall pay to Landlord a late charge equal to five percent (5%) of such overdue amount,
plus any attorneys' fees incurred by Landlord by reason of Tenant's failure to pay Rent and/or
other charges when due hereunder. The parties hereby agree that such late charges represent a
fair and reasonable estimate of the cost that Landlord will incur by reason of the late payment by
Tenant. Acceptance of such late charges by the Landlord shall in no event constitute a waiver of
Tenant's default with respect to such overdue amount, nor prevent Landlord from exercising any
of the other rights and remedies granted hereunder.

49.  Prior Agreements/Amendments. This Lease contains all of the agreements of
the parties hereto with respect to any matter covered or mentioned in this Lease, and no prior

agreements or understanding pertaining to any such matters shall be eflective for any purpose.
No provision of this Lease may be amended or added to except by an agreement in writing
signed by the parties hereto or their respective successors in interest.

50. Force Majeure. Neither Party shall be liable to the other for any failure or delay
of performance of any obligations under this Lease to the extent such failure or delay shall have
been wholly or principally caused by acts or events beyond its reasonable control rendering
performance illegal or impossible (“Force Majeure”). Where Force Majeurc is asserted, the
nonperforming party must prove that it made all reasonable efforts to remove, eliminate or
minimize such cause of delay or damages, diligently pursued performance of its obligations
under this Agreement, substantially fulfilled all non-excused obligations, and timely notified the
other party of the likelihood or actual occurrence of an event described in this paragraph. Force
Majeure events shall include fire, explosion, earthquake, windstorm, flood, radicactive or toxic
chemical hazard, war, military hostilities, terrorism, civil emergency, embargo, riot, strike, work
stoppages, violent civil unrest, epidemics, pandemics or other similar cause wholly beyond the
party’s reasonable control, except that in no event shall any of the foregoing events or any other
event of force majeure, impossibility, impracticability or frustration of purpose excuse
performance by Tenant of all monetary obligations under the Lease, including without limitation,
full payment of Rent, Real Estate Taxes, Insurance Payments, Common Area Charges or
Administrative Fee.

51.  Partial Invalidity. Any provision of this Lease which shall prove to be invalid,
void, or illegal shall in no way affect, impair or invalidate any other provision hereof and such
other provision shall remain in full force and effect.

§2.  Attorneys’ Fees. In the event of any action or proceeding brought by either party
against the other under this Lease the prevailing party shall be entitled to recover from the other
all costs and expenses including without limitation the fees of its attorneys in such action or
proceeding, including costs of appeal, if any, in such amount as the court may adjudge
reasonable.

53.  Sale of Premises. In the event of any sale of the Leased Premises by Landlord,
Landlord shall be and is hereby entirely freed and relieved of all liability under any and all of its
covenants and obligations contained in or derived from this Lease arising out of any act,
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occurrence or omission occurring after the consummation of such sale; and the purchaser, at such
sale or any subsequent sale of the Leased Premises shall be deemed, without any further
agreement between the parties or their successors in interest or between the parties and any such
purchaser, to have assumed and agreed to carry out any and all of the covenants and obligations

of the Landlord under this Lease.
54. Subordination Netice to Superior Lessors and Mortgagees and Attornment.
(a) Subordination of Lease. This Lease, and all rights of Tenant hereunder are, and

shall be, subject and subordinate to all ground leases of the Shopping Center now or hercafter
existing and to all mortgages, or trust deeds in the nature of a morigage (both referred to
hereafier as “mortgages”), which may now or hereafter affect or encumber the Shopping Center
and/or any of such ground leases (whether or not such mortgages shall also cover other lands
and/or buildings and/or leases). This subordination shall likewise apply to each and every
advance made, or hereafter to be made, under such mortgages; to all renewals, modifications,
replacements and extensions of such leases and such mortgages; and to spreaders and
consolidations of such morigages. This Paragraph 54 shall be self-operative and no further
instrument of subordination shall be required. However, in confirmation of such subordination,
Tenant shall promptly execute, acknowledge and deliver any instrument that Landlord, the lessor
under any such ground lease, or the holder of any such mortgage (or their respective successors-
in-interest), may reasonably request in order to evidence such subordination. If Tenant fails to
execute, acknowledge or deliver any such instrument within ten (10) days after request therefor,
Tenant hereby irrevocably constitutes and appoints Landlord as Tenant’s attorney-in-fact, which
appointment is agreed to be coupled with an interest, to execute and deliver any such instruments
for and on behalf of Tenant. Any lease to which this Lease is subject and subordinate is
hereinafter referred to as a “Superior Lease” and the lessor of a Superior Lease is hereinafter
referred to as a “Superior Lessor”, and any mortgage to which this Lease is subject and
subordinate is hereinafter referred to as a “Superior Mortgage™ and the holder of a Superior
Morigage is hereinafter referred to as a “Superior Mortgagee.” Notwithstanding the foregoing,
at Landlord’s election, this Lease may be made senior to the lien of any mortgage, if the
mortgagee thereunder so requests.

(b)  Notice in the Event of Default. If any act or omission of Landlord would give
Tenant the right, immediately or after the lapse of a period of time, to cancel or terminate this

Lease or to claim a partial or total eviction, Tenant shall not exercise such right (a) until it has
given, by registered or certified mail, or reputable overnight courier (such as Federal Express),
written notice of such act or omission to Landlord and to each Superior Mortgagee and Superior
Lessor whose name and address shall previously have been furnished to Tenant, and (b) until a
thirty-day period for remedying such act or omission shall have elapsed following the giving of
such notice; provided, however, that said 30-day cure period may be extended in the event that
the act, or omission cannot, by its nature, be cured within thirty (30) days and Landlord is
diligently proceeding to cure said default, but in no event more than one hundred and twenty
(120) days. .

©) Successor Landlord. If any Superior Lessor or Superior Mortgagee shall succeed
to the rights of Landiord hereunder, whether through possession or foreclosure action or delivery
of a new lease or deed, or otherwise, then, at the request of such party (hereinafter referred to as
“Successor Landlord”), Tenant shall attorn to, and recognize, each Successor Landlord as
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Tenant’s landlord under this Lease and shall promptly execute and deliver any instrument such
Successor Landlord may reasonably request to further evidence such attornment.

85.  Notices. Notices and demands required or permitted to be given hereunder shall
be given by personal delivery, reputable overnight courier (such as Federal Express) or registered
or certified mail, postage paid, return receipt requested, and shall be addressed if to Tenant at
1017 N. Hooker Street, Chicago, Illinois 60642, Attn: General Counsel, and if to Landlord at
1307 Schiferl Road, Bartlett, Illinois 60103, Attn: Pat Greco, or at such other address that either
party may designate by written notice to the other party. Notices and demands shall be deemed
to have been given when delivered if personally delivered, one (1) business day after deposit
with a reputable overnight courier for next business day delivery, or three (3) business days after
deposit in the U.S. Mail by certified or registered mail.

56.  Estoppel Certificate. At any time and from time to time, Tenant agrees, within
fifteen (15) business days after receipt by Tenant of written notice from Landlord, to execute,
acknowledge and deliver to Landlord and/or Landlord’s mortgagee and/or any prospective
purchaser, if requested, a statement in writing certifying that this Lease is unmodified and in full
force and effect (or if there have been modifications, that the same is in full force and effect as
modified and stating the modifications), the amount of Minimum Rent and other charges and the
date to which said Minimum Rent and other charges have been paid, and such other terms as
Landlord and/or Landlord’s mortgagee and/or any prospective purchaser may require.

57. Commissions. Tenant warrants that it has had no dealings with any broker or
agent in connection with this Lease. Tenant hereby indemnifies, protects, defends and holds
Landlord, its beneficiaries and lenders harmless from and against any and all claims, causes of
action, damages, costs, expenses (including, but not limited to, attomeys’ fees of counsel
selected by Landlord) or liabilities for any compensation, commissions, fees, and charges
claimed by any other broker or other agent with respect to this Lease or the negotiation thereof.
Landlord warrants that it has had no dealings with any broker or agent in connection with this
Lease Landlord hereby indemnifies, protects, defends and holds Tenant, its beneficiaries and
lenders harmless from and against any and all claims, causes of action, damages, costs, expenses
(including, but not limited to, attorneys’ fees of counsel selected by Tenant) or liabilities for any
compensation, commissions, fees, and charges claimed by any other broker or other agent with
respect to this Lease or the negotiation thereof.

58. No Offer. The submission of this Lease for examination does not constitute an
offer to enter into a lease, and this Lease shall become effective only upon execution and
delivery hereof by Landlord and Tenant.

§9.  Relocation of Premises. Intentionally Omitted.

60. Tenant’s Environmental Indemnity.

(a) Definitions. For purposes of this Paragraph 60, “hazardous substance” means any
matter giving rise to liability under the Resources Conservation Recovery Act (“RCRA™), 42
U.S.C. Section 6901 et seq., the Comprehensive Environmental Response, Compensation and
Liability Act (“CERCLA”), 52 US.C. Sections 9601 et seq., the [llinois Environmental
Protection Act (“IEPA™), or any common law theory based on nuisance or strict liability,
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including without limitation, petroleum products, asbestos, polychlorinated biphenyls,
radioactive materials and all other dangerous, toxic or hazardous pollutants, contaminants,
chemicals, materials or substances listed or identified in, or regulated by, any federal, state,
county, municipal, local or other statutes, laws, ordinances and regulations.

(b)  Prohibition. Tenant shall not conduct or authorize the generation, transportation,
storage, treatment or disposal on or in the Shopping Center, or any portion of the Shopping
Center, of any hazardous substance without prior written authorization by Landlord, which
authorization may be withheld in Landlord’s sole discretion, and the Tenant’s failure to comply
with the provisions of this Subparagraph 60(b) shall constitute a default under this Lease.

(c) Remedial Action. If the presence, release, threat of release, placement on or in
the Shopping Center, the Leased Premises, or any portion of the Shopping Center or the Leased
Premises, or the generation, transportation, storage, treatment, or disposal at Shopping Center,
the Leased Premises, or any portion of the Shopping Center or the Leased Premises of any
hazardous substance by Tenant after the Initial Possession Date: (i) gives rise to liability
(including, but not limited to, a response action, remedial action, or removal action) under
RCRA, CERCLA, the IEPA, or any common law theory based on nuisance or strict liability,
(ii) causes an adverse public health effect, or (iii) pollutes, or threatens to pollute, the
environment, Tenant shall promptly take, at Tenant’s sole cost and expense, any and all remedial
and removal action necessary to clean up the Shopping Center, the Leased Premises, or any
portion of the Shopping Center or the Leased Premises, and mitigate exposure to liability arising
from the hazardous substance, whether or not required by law.

(d)  Tenant Indemnification. Tenant shall, and does hereby, indemnify, protect,
defend and hold harmless Landlord, Landlord’s mortgagee, Landlord’s beneficiaries and their
respective partners, agents and employees against and from any and all claims, damages,
liabilities, obligations, losses, causes of action, costs and expenses (including, but not limited to,
attorneys’ fees and court costs) suffered or incurred by any or all of the indemnified parties and
arising from or as a result of any breach or default of Tenant in the performance of any of its
obligations under this Paragraph 60.

(e) Landlord’s Indemnification. Landlord shall, and does hereby, indemnify, protect,
defend and hold harmless Tenant, Tenant’s beneficiaries and their respective partners, agents and
employees against and from any and all claims, damages, liabilities, obligations, losses, causes of
action, costs and expenses (including, but not limited to, attorneys’ fees and court costs) suffered
or incurred by any or all of the indemnified parties and arising from or as a result of any breach
or default of Landlord in the performance of any of its obligations under this Paragraph 60.

61.  Reports by Tenant. Upon written request of Landlord, Tenant shall furnish to
Landlord a written statement, certified by Tenant to be correct, setting forth the total gross sales
made during the period designated by Landlord in its written request, which shall be held by
Landlord confidentially and shall not be disclosed to any third-party without Tenant’s written
consent. For purposes of this Paragraph 61, the term “gross sales” shall be construed to include
the dollar aggregate of the entire amount of charges from all business of Tenant and of all
licensees, concessionaires and sub-tenants of Tenant, whether such business be evidenced by
check, credit, credit card charge, charge account, exchange or otherwise. Nothing in this section
shall be construed as granting Landlord any right to charge percentage rent.

34
55210404.8



DocuSign Envalope ID: E4E83209-OFF8-4FE3-8EB3-B7128A16D6BD

62. Waiver of Trial by Jury. To the full extent permitted by law, Landlord and
Tenant hereby waive all right to trial by jury in any claim, action, proceeding or counterclaim by
either Landlord or Tenant against each other and any matter arising out of or in any way
connected with this Lease, the relationship of Landlord and Tenant, or Tenant’s use and
occupancy of the Leased Premises and/or any emergency or statutory remedy.

63.  Applicable Law and Construction. This Lease shal! be governed by, interpreted
under, and construed and enforced in accordance with the laws of the State of Illinois applicable
to agreements made and to be performed wholly within said State. The invalidity or
unenforceability of any provision of this Lease shall not affect or impair any other provision.
The headings of the several articles and cross-references contained herein are for convenience
only and do not define, limit, or construe the contents of such articles and cross-references.

64. Consent to Jurisdiction. THE PARTIES HEREBY SUBMIT TO THE NON-
EXCLUSIVE JURISDICTION OF THE UNITED STATES DISTRICT COURT FOR THE
FEDERAL DISTRICT COURT LOCATED IN THE JURISDICTION IN WHICH THE
LEASED PREMISES ARE LOCATED AND OF ANY ILLINOIS STATE COURT SITTING
IN THE COUNTY WHEREIN THE LEASED PREMISES ARE LOCATED, FOR THE
PURPOSES OF ALL LEGAL PROCEEDINGS ARISING OUT OF OR RELATING TO THIS
LEASE OR THE TRANSACTIONS CONTEMPLATED HEREBY. THE PARTIES
IRREVOCABLY WAIVE, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY
OBJECTION WHICH THEY MAY NOW OR HEREAFTER HAVE TO THE LAYING OF
THE VENUE OF ANY SUCH PROCEEDING BROUGHT IN SAID COURT AND ANY
CLAIM THAT ANY SUCH PROCEEDING BROUGHT IN SUCH COURT HAS BEEN
BROUGHT IN AN INCONVENIENT FORUM.

65. Limitation on Landlord's Liability. Anything in this Lease to the contrary
notwithstanding, Tenant shall look solely to the interest and estate of Landlord in the Landlord's

Parcel for the collection of any judgment against Landlord for an event of default by Landlord
under this Lease, subject, however, to the prior rights of any mortgagee which has complied with
Paragraph 54 of this Lease, and no other assets of the Landlord or any of Landlord's members,
shareholders, partners, officers or employees shall be subject to levy, execution or other judicial
process for the satisfaction of Tenant's claim.

66. Patriot Act. Neither Tenant nor any of its constituents, partners, members or
shareholders, nor any beneficial owner of Tenant or of any such partner, member or shareholder
(a) is listed on the Specially Designated Nationals and Blocked Persons List maintained by the
Office of Foreign Asset Control, Department of the Treasury (“OFAC”) pursuant to Executive
Order No. 13224, 66 Fed. Reg. 49079 (September 25, 2001) (the “Order™); (b) is listed on any
other list of terrorists or terrorist organizations maintained pursuant to the Order, the rules and
regulations of QFAC or any other applicable requirements contained in any enabling legislation
or other Executive Qrders in respect of the Order (the Order and such other rules, regulations,
legislation or orders are collectively called the “Orders™); (c) is engaged in activities prohibited
in the Order; or (d) has been convicted, pleaded nolo contendere, indicted, arraigned or
custodially detained on charges involving money laundering or predicate crimes to money
laundering.
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67. No Anchor Tenants. Tenant hereby acknowledges that Landlord’s right to
enforce this Lease is not in any way dependent upon the existence of any other tenancies in the
Shopping Center and that, except as set forth in Paragraph 16 above with respect to co-tenancy,
Landlord shall have the right to enforce this Lease whether or not any other tenants in the
Shopping Center are open for business or remain open for business following any such opening.

68.  Sales Tax Reporting. Tenant agrees to supply to the City of St. Charles
(the “City”) a report, not less than each quarter, listing the total amount of sales made by Tenant
or any other occupant of the Premises and the total amount of Retailers’ Occupation Tax,
Municipal Retailers’ Occupation Tax and Service Occupation Tax paid with respect to such
sales. In addition, Tenant agrees to execute a letter consenting to and authorizing the Illinois
Department of Revenue (or other appropriate governmental entity) to disclose to the City,
detailed information from tax retums filed with the State of Illinois as to the amount of Retailers’
Occupation Tax, Municipal Retailers’ Occupation Tax and Service Occupation Tax paid to the
State of Illinois for sales at this location, a form of which is attached hereto and incorporated
herein as Exhibit L.

[SIGNATURE PAGE TO FOLLOW]
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67. No Anchor Tenants. Tenant hereby acknowledges that Landlord’s right to
enforce this Lease is not in any way dependent upon the existence of any other tenancies in the
Shopping Center and that, except as set forth in Paragraph 16 above with respect to co-tenancy,
Landlord shall have the right to enforce this Lease whether or not any other tenants in the
Shopping Center are open for business or remain open for business following any such opening.

68. Sales Tax Reporting. Tenant agrees to supply to the City of St. Charles
(the “City”) a report, not less than each quarter, listing the total amount of sales made by Tenant
or any other occupant of the Premises and the total amount of Retailers’ Occupation Tax,
Municipal Retailers’ Occupation Tax and Service Occupation Tax paid with respect to such
sales. In addition, Tenant agrees to execute a letter consenting to and authorizing the Illlinois
Department of Revenue {(or other appropriate governmental entity) to disclose to the City,
detailed information from tax returns filed with the State of lllinois as to the amount of Retailers’
Occupation Tax, Municipal Retailers’ Occupation Tax and Service Occupation Tax paid to the
State of Illinois for sales at this location, a form of which is attached hereto and incorporated
herein as Exhibit L.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOT:, Landlord and Tenant have execuled this Lease the day and year
first above written.

LANDLORD:

FHS PIAZZA LLC, a Delaware limited liability
company

By: M
at Greco, Manager

TENANT:

MOUNTAUK PICKLEBALL CLUB, LLC

a(n) Delaware limited liability company
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IN WITNESS WHEREOF, Landiord and Tenant have executed this Lease the day and
year first above written.

LANDLORD:

FHS PIAZZA LLC, a Delaware limited liability
company

at Greco, Manager

TENANT:

MOUNTAUK PICKLEBALL CLUB, LLC

a(n) Delaware limited liability company

By:

Bradley Parker
Its: Manager
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EXHIBIT A

SHOPPING CENTER SITE PLAN
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EXHIBIT A-1

LEGAL DESCRIPTION OF BUILDING AREA

[To be attached in accordance with the terms of Section 3(c) of the Lease.]

A-l-1
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EXHIBIT B
LEGAL DESCRIPTION OF SHOPPING CENTER

LOTS 1-6 IN STUART'S CROSSING RETAIL, BEING A SUBDIVISION OF PART OF THE
NORTHWEST % OF SECTION 25, TOWNSHIP 40 NORTH, RANGE 8, EAST OF THE
THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT RECORDED SEPTEMBER
15, 1998 AS DOCUMENT NUMBER 98K083752, IN KANE COUNTY, ILLINOIS.

PINS: 09-25-178-004 (Lot 1), 09-25-178-005 (Lot 2); 09-25-178-002 (Lot 3); 09-25-178-003
(Lot 4); 09-25-178-001 (Lot 5); 09-25-178-002; 09-25-128-001 (Lot 6)

C-1
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EXHIBIT C
LEGAL D ‘ 'S PARCEL

LOT 4 IN STUART'S CROSSING RETAIL, BEING A SUBDIVISION OF PART OF THE
NORTHWEST % OF SECTION 25, TOWNSHIP 40 NORTH, RANGE 8, EAST OF THE
THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT RECORDED SEPTEMBER
15, 1998 AS DOCUMENT NUMBER 98K 083752, IN KANE COUNTY, ILLINOIS.

PINS: 09-25-178-003 (Lot 4)
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EXHIBIT D

NALL ED
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EXHIBITE
DESCRIPTION OF TENANT'S WORK

Tenant at Tenant's expense shall perform all work, other than Landlord’s Work to put the Leased
Premises in condition to permit Tenant to conduct its business in the Leased Premises, including
without limitation, construction of the Building's shell and interior to conform to the Design
Plans submitted by Tenant as approved by Landlord, along with the following:

a. Building Shell - Complete shell of the Building.

b. Interior buildout of roughly 7,000 sq ft of restaurant/hospitality space, as well as
finished pickleball courts and amenities per the plans approved by Landlord and
Tenant.

c. Footings.

d. Foundation Walls.

e. Exterior Walls.

f. [nterior Concrete.

g Rough Carpentry.

h. Roofing.

i. Exterior Doors.

j. Fire Proofing.

k. Painting.

L. Interior Plumbing.

m. Automatic Fire Protection - System shall be U.L. approved.

n. Telephone.

0. Entrance and Storefronts.

P Steel stud gypsum wall board.

q. HVAC - System to be designed with full distribution of supply air from roof top
units (RTUs).
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r. Fire Alarm Detection - automatic fire protection system required by the state
and/or local governmental authorities.

s. Warranties/guaranties - The following warranties/guaranties shall be provided to
Landlord from Tenant or the applicable contractors:

--A one-year warranty/guaranty against any defects in work and materials.

~=-The standard warranty provided by the manufacturer of the RTUs described in
section q above.

--A fifteen-year roof warranty/guaranty for the roof structure and membrane
against leaks, and failure of material or seams or the installation thereof.

All warranties/guaranties periods shall commence upon substantial completion of
Tenant's Work.

E-2
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EXHIBIT F
DESCRIP DLORD’S WORK

Landlord shall, at its sole cost and expense, deliver possession to Tenant in the condition set forth in

this Exhibit F.

1. Plans & Reports. Landlord shall fumnish the following scaled drawings and/or reports within 120
days of Lease execution:

A soil-boring plan showing the soil test borings within the building pad (four
minimum) supplemented by a soi! report to be obtained by Landlord to be prepared
by a recognized soils engineering consulting firm describing existing site and
building pad conditions with recommendations for excavation procedures, fill
placement and building foundations.

Site grading plan showing existing and new contours drawn at two-foot intervals. On
sites with less than 3% total slope, contours shall be drawn at one-foot intervals.
Whether present or proposed, all buildings, improvements, roads, and highways,
including those adjacent to the Leased Premises, shall be shown in their true
relationship.

Permanent utilities plan with reference to all easements, utility location, size, and
type of material for storm drainage, sanitary sewers, water, natural gas, electric
distribution, telephone and cable television.

Paving and parking plan detailing all curbs, retaining walls, berms, striping,
signalization, traffic and directional signing, areas of heavy-duty paving and concrete
aprons in loading areas.

Fire truck study completed showing access/turns into the property.

Site lighting plan including photogrammetric curves, circuiting, pole and luminaire
catalogue cuts, detail of the base and all relevant information needed to evaluate the

lighting plan.
Landscaping plans.

Copies of all applicable zoning and site plan approval documents, whether proposed
or approved, including building and signage resirictions, to the extent available.

Environmental Phase [ report.

2. Initial Possession Date. Upon 90 days’ prior written notice to Tenant, Landlord shall deliver the

following:

55210404.8

a. Compaction. Landlord shall provide a certified 95% (standard proctor — ASTMD-698)
compacted building pad with a minimum 2,500 psf bearing capacity at 10” below F.F.
with a maximum vertical potential movement of | %" and a maximum differential
movement of %" across the pad. Grading specifications are as follows:
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* All side slopes shall be 2:]1 maximum and precautions shall be taken (for
example, sodding and other planting for stabilization) to preserve the integrity of
the slopes.

« The building pad (including any cooler area) shall be compacted to a level 10"
below the finished floor elevation and shall be not less than 95% maximum
density for cohesionless soil material in accordance with ASTM-D-698. Any
patio area(s) or trash arca shall be compacted to a level eight inches below the
finished floor elevation to not less than 90% maximum density in accordance
with ASTM-D-698. The adjacent areas shall be rough graded to an elevation
suitable for the hardscape and landscape on the Leased Premises and adjacent
areas. All compacted areas of the site shall be verified by an independent
professional soils engineering test laboratory. As a condition of the delivery of
the pad site to Tenant, Landlord shall furnish to Tenant a certificate from a
geotechnical engineer certifying to Tenant that the building pad was prepared to
the spectfications set forth above (or setting forth the actual specifications).

® All building pad and adjacent soil shall have a minimum bearing capacity of
2500 pounds per square foot and shall be free of any demolition or construction
debris such as asphalt, concrete, brick and the like.

e The Landlord, at its cost, shall abandon and remove all existing utilities to a point
ten (10) feet minimum outside the footprint of the proposed building.

*  Appropriate erosion control as required by applicable governmental requirements
shall be provided.

b. Utility Stubs.  Utility stubs for the utilitics set forth in Section 3 below shall be installed

within five (5) feet of the building pad. Actual utilities to be provided as set forth in
Section 3 below.,

3. Utility Possession Date. Within 12 months after the Initial Possession Date, Landlord shall

deliver the following permanent utilities, subject to delays based on the availability and
scheduling of such utilitics by all applicable governmental authorities and/or utility providers:

55210404.8

a.

Electrical Service. Landlord shall deliver electrical service to the pad in a mutually
acceptable location that will supply Tenant 208/120 volts, 3-Phase, 4 wire; 1200-amp
service or two (2) 600-amp service and will include any transformers, switchgears,
meters and disconnects and/or other equipment (including the installation thereof) which
may be required to furnish or deliver such service. Landlord shall provide the energized
site transformer and al! conduit to a location agreed upon by Tenant and within 10 feet of
the building footprint that will supply 208/120 volts, 3-phase, 4 wire; with ground
electrical service of either 1200 amp capacity. Any step-down transformers that are
needed will be paid for by Landlord but, design and install will be completed by Tenant.
Alternatively, to the extent that a transformer capable of providing a 1200 amp service is
not available on or before the Utility Possession Date, Landlord and Tenant shall work
together in good faith to allow Landlord to deliver two (2) transformers with 600 amp

capacity each or such other combination as may be readily available from the City of St.
Charles.

F-2
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b. Water Service. Landlord shall install the following water service within 10° of the
building footprint per Tenant’s plans: 2 %" domestic water line with 65psi of pressure
after the backflow preventer to comply with state, local and utility codes, 6" sprinkler/fire
line. Additionally, Hydro & Chlorination tests shall be provided prior to delivery. If this
is not allowed to happen before the building is in place per code, then Landlord will be
responsible for such testing and will need to coordinate with Tenant on timing.

c. Gas Service. Landlord shall deliver adequate gas service per local utility requirements to
the building footprint per Tenant’s plans supplying no less than required by applicable
governmental laws. Gas service shall be a low-pressure outlet (or high pressure if
required by applicable local laws and/or regulations) from the meter and shall be sized to
accommodate pressure loss from the distance to the meter location. If low pressure is not
available, then the Landlord will be responsible to pay for all regulators needed on the

equipment to step down the gas pressure.

d. Sani t ine and Grease Line. Landlord shall stub a 6" sanitary sewer line
with a minimum invert (-) 60 inches within 10" of the building footprint and a 4™ grease
line no less than 60 inches below finished floor elevation per Tenant’s plans. The
Landlord will also supply an 8” storm line within 10 of the building footprint at a
minimum of (-) 60" invert. Landlord shall alse provide a new exterior grease interceptor
sized to comply with local codes for Tenant’s restaurant type and vented to comply with
local codes. The exterior grease interceptor(s) is to be no less than as required by local
regulations, and the grease line is to be tied to the sanitary line outside by Landlord.
Sanitary sewer lines, storm sewer lines and other utility lines, conduits, ducts, or systems
shall not be constructed or maintained above ground level and shall conform to all
applicable governmental standards.

e. Telephone/Telecom. Landlord shall provide 2” — 3" conduits with pull strings stubbed
within 10’ of the building footprint.

4. Final Possession Date. The following work shall be completed no later than sixty (60) days prior
to Tenant's opening or as soon thereafter as weather reasonably permits, asphalt plants are open
for the season, all fences, materials, equipment and other obstructions which may interfere or
hinder Landlord's ability to complete such work have been removed by Tenant and Landlord's
landscaper believes the landscaping work can be done so as to minimize any loss of plantings due
to freezing temperatures or similar weather events:

a. Parking Lot and Lighting. Landlord shall provide all parking and lighting in
accordance with local, state, and national codes and in accordance with any approved
variations.

b. Landscaping; Site Work. Landlord shall provide all landscaping and sidewalks in
accordance with all codes per Landlord’s design. Any additional landscaping or sidewalk
design shall be completed by Tenant at Tenant’s expense.

5. General Conditions of Landlord's Work.

a. Tap and Impact Fees. Landlord shall pay for all connection fees, mitigation fees,
development fees, tap fees, tratfic fees, utility fees, road and impact fees levied by the
city, county, state, or federal jurisdiction. Additionally, Tenant shall not be required to
pay any so-called chargebacks to Landlord.

F-3
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Signage.  Subject to compliance with all applicable govemmental
requirements and Landlord's prior written approval, Landlord shall permit Tenant to
place temporary signs to indicate Tenant’s hiring and impending occupancy of the space
during the period from lease execution until opening of the restaurant and, grand opening
signage until thirty (30) days after opening, Tenant shall be responsible for all sign
permits.

ADA. All of Landlord’'s Work shall comply with all applicable laws and codes,
including, without limitation, the Americans with Disabilities Act as applicable to the
Common Areas. Landlord’s Work shall be completed in a good and workmanlike
manner.

. Staging Area. Landlord shall provide contractor staging area in the location and size set

forth on the Site Plan attached hereto as Exhibit F-1 and incorporated herein by
reference. All dumpsters, storage containers, lay down space for steel, construction
trailer and hiring trailer shall be contained within such staging area. Upon Landlord’s
request, which request shall occur no more than once, Tenant shall relocate such staging
area to an alternate location designated by Landlord, provided, however, in no event shall
Tenant be required to move its hiring trailer.

. Any general contractor, engineer, architect/designer or
other design professional retained by Tenant shall be subject to the prior written approval
of Landlord.

Soil Remediation. So long as Landlord’s geotech field consultant is utilized for the
excavation of the building foundations, Landlord will be responsible for any structural fill
or special foundation work beyond shallow spread footing foundation system, at the
recommended frost line, under walls and standard column foundations (i.e. — caissons,
grade beams, etc.).

F-4



DacuSign Envelope iD: E4E83209-DF F8-4FE3-8EB3-B7128A16D6BD

EXHIBIT F-1
STAGING AREA

[This exhibit is attached solely to designate the staging area below. Landlord makes no other
representation or warranty regarding any information set forth on this Exhibit.}
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EXHIBIT G

RULES AND REGULATIONS

All garbage and refuse shall be kept in the kind of containers specified
by Landlord, and shall be placed outside of the Leased Premises
prepared for collection in the manner and at the times and places
specified by Landlord. If Landlord shall provide or designate a service
for picking up refuse and garbage, Tenant shall use same at Tenant’s
cost. Tenant shall pay the costs of removal of any of Tenant’s refuse or
rubbish. Tenant shall not permit any dumping, disposing, incineration
or reduction of garbage, except as set forth in these Rules and
Regulations.

All loading and unloading of goods and any other deliveries shall be
done only at such times, in the areas, and through the entrances,
designated, for such purposes by Landlord.

No loud speakers, televisions, phonographs, radios or other devices
shall be used in a manner so as to be heard or seen outside of the
Leased Premises without the prior written consent of Landlord.

Tenant and Tenant’s employees shall park their vehicles only in those
portions of the parking area designated as employee parking areas on
the Shopping Center Site Plan.

If the Leased Premises are equipped with heating facilities separate
from those in the remainder of the Shopping Center, Tenant shall keep
the Leased Premiscs at a temperature sufficiently high to prevent
freezing of water in pipes and fixtures.

Tenant shall use, at Tenant’s sole cost and expense, such pest
extermination contractor as Landlord may direct and at such intervals
as Landlord may require.

The outside sidewalk area immediately adjoining the Leased Premises
shall be kept clean and free from snow, ice, dirt and rubbish by Tenant
to the satisfaction of Landlord, and Tenant shall not place or permit any
obstructions or merchandise in such areas.

Tenant shall not use any of the Shopping Center common areas for
display and/or sale of merchandise without the express written approval
of Landlord, which approval may be given or withheld in Landlord’s
sole discretion.

G-l
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Tenant shall not affix anything to the roof of the Leased Premises and
Shopping Center and shall not bore any holes through the roof for any
purpose whatsoever.

Tenant shall light its signs and its display windows, if any, each and
every day of the Term, during those hours designated by Landlord.

Omitted.

No radio or television aerial or any other aerial shall be erected on the
roof or exterior walls of the Leased Premises or the building of which
they form a part, or on the Shopping Center grounds without, in each
instance, the prior written consent of Landlord, which approval may be
given or withheld in Landlord’s sole discretion.

No auction, fire, bankruptcy, going-out-of-business or distress sales
shall be conducted on or about the Leased Premises.

Tenant shall not make or permit any emission of odor, dust, smoke or
gases that Landlord, in its sole and absolute discretion, deems
objectionable to emanate from the Leased Premises. Tenant shalt not
install an air scrubber unless otherwise required by the applicable
governmental authorities or otherwise required in order to comply with
the terms of this Lease.

No person shall use the Leased Premises as sleeping quarters, slecping
apariments or lodging rooms.

Except as otherwise specifically permitted in the Lease, Tenant shall
not operate any coin or token operated vending machine or similar
device for the sale of any goods, wares, merchandise, food, beverages
or services, including, but not limited to, pay telephones, pay lockers,
pay toilets, scales, amusement devices and machines for the sale of
foods, beverages, candy, tobacco products or other commeodities or any
moving sign or fixture of any kind without prior written consent of
Landlord.



DocuSign Envelope ID: E4E83209-OFF8-4FE3-8EB3-87128A1606BD

EXHIBIT H
CORPORATE GUARANTY

In consideration of, and as an inducement for the granting, execution and delivery of the
foregoing Shopping Center Lease dated  March 21, '2024 (hereinafter called the “Lease”),
by FHS PIAZZA LLC, a Delaware limited liability company, the Landlord therein named
(hereinafter called the “Landlord”) to MONTAUK PICKLEBALL CLUB, LLC, a Delaware
limited liability company, the Tenant therein named (hereinafier called the “Tenant™), and in
further consideration of the sum of One ($1.00) Dollar and other good and valuable censideration
paid by the Landlord to the undersigned (hereinafter called the “Guarantor”), Guarantor hereby
guarantees as to the Landlord, its successors and assigns, the full and prompt payment of Rent and
additional rent, including, but not limited to, the Minimum Rent, Tenant’s proportionate share of
Insurance Payments, Real Estate Taxes, Common Area Charges, utility charges, and other sums
and charges payable by the Tenant, its successors and assigns, under the Lease, and full
performance and abservance of all covenants, terms, conditions and agreements therein provided
to be performed and observed by Tenant, its successors and assigns; and the Guarantor hereby
covenants and agrees that if default shall at any time be made by the Tenant, its successors and
assigns, in the payment of any such Rent and additional rent, payable by the Tenant under said
Lease, or in the performance of any of the terms, covenants, provisions or conditions contained in
said Lease, the Guarantor will forthwith pay such Rent and additional rent to the Landlord, its
successors and assigns, and any arrearage thereof, and will forthwith faithfully perform and fulfili
all of such terms, covenants, conditions and provisions and will forthwith pay to the Landlord all
damages that may arise in consequence of any default by the Tenant, its successors and assigns,
under the Lease including, without limitation, all reasonable attorney’s fees incurred by the
Landlord or caused by any such default and by the enforcement of this Guaranty.

This Guaranty is an absolute, continuing and unconditional Guaranty of payment and of
performance. [t shall be enforceable against the Guarantor, its successors and assigns, without the
necessity for any suit or proceedings on the Landlord’s part of any kind or nature whatsoever,
against the Tenant, its successors and assigns, and without the necessity of any notice of non-
payment, non-performance, or non-observance or any notice of acceptance of this Guaranty or any
other notice or demand to which the Guarantor might otherwise be entitled, all of which the
Guarantor hereby expressly waives; and the Guarantor hereby expressly agrees that the validity of
this Guaranty and the obligations of the Guarantor hereunder shall in no way be terminated,
affected or impaired by reason of the assertion or the failure to assert by the Landlord against the
Tenant, or the Tenant’s successors and assigns, of any of the rights and remedies reserved to the
Landlord pursuant to the provisions of the Lease. Guarantor further waives any claims or defenses
available to Tenant under the Lease, or otherwise. Guarantor hereby expressly agrees that the
validity of this Guaranty and the obligations of Guarantor hereunder shall in no way be terminated,
affected, diminished or impaired by reason of (a) the assertion or the failure to assert by Landlord
against Tenant of any of the rights or remedies reserved to Landlord pursuant to the terms,
covenants and conditions of the Lease, or (b) any non-liability of Tenant under the Lease, whether
by insolvency, discharge in bankruptcy, or any other defect or defense which may now or hereafter
exist in favor of Tenant other than defects or defenses based on Landlord’s default under the Lease.

H-1
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The Guaranty shall be a continuing Guaranty, and the liability of the Guarantor hereunder
shall in no way be affected, modified or diminished by reason of any assignment, rencwal,
modification or extension of the Lease or by reason of any modification or waiver of or change in
any of the terms, covenants, conditions or provisions of the Lease, or by reason of any extension
of time that may be granted by the Landlord to the Tenant, its successors and assigns, or by reason
of any dealings or transactions or matters or things occurring between the Landlord and the Tenant,
its successors and assigns whether or not notice thereof is given to the Guarantor (all of which
Guarantor expressly authorizes Landlord to do without notice to or demand of Guarantor). This
Guaranty cannot be assigned, transferred, modified, changed, altered or terminated in any manner
whatsoever without the express written consent of the Landlord.

Notwithstanding anything to the contrary contained herein and provided (i) neither Tenant
nor Guarantor is in default of the Lease or this Guaranty and (ii) the net tangible assets of the
Permitted Assignee at the time of a proposed Permitted Transfer (as defined in Paragraph 33(c) of
the Lease) are equal to or greater than the net assets of the then current Tenant at the time of the
Permitted Transfer, Guarantor shall be released hereunder in the event of a Permitted Transfer
occurring from and after the third (3rd) Lease Year, so long as Guarantor’s obligations hereunder
are assigned to and assumed by a Qualified Replacement Guarantor. Landlord’s consent shall be
required for any assignment of the Guarantor’s obligations under this Lease for any period
occurring prior to the first day of the fourth (4'*) Lease Year, which consent shall not be
unreasonably withheld so long as such replacement Guarantor is a Qualified Replacement
Guarantor. For purposes of this paragraph, a “Qualified Replacement Guarantor” shall be an entity
which has at least $10,000,000 of tangible net assets, as reflected on Qualified Replacement
Guarantor's 12-month consolidated GAAP financials (audited by an independent CPA) for each
of the two (2) years preceding the date of the Permitted Transfer. Upon such assumption and upon
delivery of written notice to Landlord, together with all such information as may be required to
determine that the Qualified Replacement Guarantor has met the financial conditions set forth
above, Guarantor shall be released from its liabilities and obligations hereunder to the extent
relating to matters first arising after, and to the extent expressly assigned to and assumed by such
Qualified Replacement Guarantor, the date of such assumption. In connection with the foregoing,
promptly upon request from Guarantor, Landlord shall provide to Guarantor a signed written
release of Guarantor’s obligations hereunder in a commercially reasonablc form, provided that the
delivery (or non-delivery) of such written release shall have no effect on the automatic release
provided for hercunder and Guarantor and Qualified Replacement Guarantor shall promptly
provide Landlord with an affirmation of Qualified Replacement Guarantor’s obligations under this
Guaranty together with all such information required by Landlord to confirm such assumption and
the satisfaction of the requirements set forth in this paragraph.

To the full extent permitted by law, Guarantor hereby waives all right to trial by jury in
any claim, action, proceeding or counterclaim by Guarantor against Landlord and any matter
arising out of or in any way connected with this Lease, the relationship of Landlord and Tenant,
or Tenant’s use and occupancy of the Leased Premises and/or any emergency or statutory remedy.

Guarantor hereby irrevocably authorizes Landlord, from time-to-time, to perform searches
for credit information and to order credit bureau reports conceming Guarantor. The foregoing
authorization shall continue until the latter to occur of (i) the full and complete performance by

H-2
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Tenant of each and every obligation of Tenant under the Lease; and (ii) the full and complete
performance by Guarantor of each and every obligation of Guarantor under this Guaranty.

DATED; March21 ,2024

Hamplon Social Ventures, LLC, & Delaware limited

liability company
By:
Its: MARLS
ADDRESS: 1017 N. Hooker Street
Chicago, [flinois 60642
H-3
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EXHIBIT 1
PY OF COREA

(See Attached)
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H{ISAGREBMBNTumadathmsL‘dnyof L"\”“ , 1998, by and between
.. FLP. KIRK PARTNERS, L.L.C., an {llinois limited lisbility company (*Developer*), INLAND
REAL ESTATE CORPORATION, a Maryland corporation (“Ialand”), WEST SUBURBAN
BANK, an Illinois corporation, not individually but as Trustee under Trust Agreement dated July
24, 1998 and known as Teust No. 10755 (the *Bank™), and HLP. KIRK PARTNERS I, L.L.C., an

Nlinois limited liability compeny ("Kirk™). M 6 ,b
WIINESSETH: CHICAQOTITLE NSURANCE CO. 4

Gonges. Eets 134
WHEREAS, Intand is the owner of that certain unimproved ré$Pp&Fefilocated in the
City of St. Chardes, County of Kane, Statc of Lllinois, which property is legally described on
Exbibit A bereto (the "Shopping Ceater"); and

WHEREAS, the Bank is the owner of that certain real property adjacent to the Shopping
Center, which property is legally described on Exhibit B bereto (the "Bank Parcel”); and

WHEREAS, Kirk is the owner of that certain unimproved real propesty adjacent to the
Center and the Bank Parce], which property is legally described on Exhibit C hereto
(the “Kirk Parcel") (the word “Parcel™ when used herein shall mean cither the Shopping Center,
the Bank Parcel or the Kirk Parcel, depending on the context in which such word is used; all
Parcels collectively are referred to as the "Property®); and

WHEREAS, Developer is constructing improvements on the Shopping Center on behalf
of Inland pursuant to that certain Purchase and Development Agresment and Escrow
Ingtructions, dated June 12, 1998 between Inland and Developer; and

WHEREAS, Developer, Inland, the Bank, and Kirk desire to create and acquire certain
additional rights in their respective Parcels and to apportion certain rights and obligations.
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NOW, THEREFORE, in consideration of the mutual covenants contained herein and
other good and valnable consideration, receipt of which is hereby acknowledged, the parties
agree as follows:

(8)  Eochparty hereby grants to the other parties, their successors and assigns, the
dgm,mm“m»mmMmdmwum(wmm&emm
such grant of parking rights would cause the grantor thereof to be in violation of applicable
governmental parking standards or requirements), drive aisles, sidewalks, walkways and
roadways (the "Common Arcas*) constructed on its respective Parcel as such areas may exist
from time to time for its respective intended putposes; such easements to be for the non-
exclusive use of the grantee thereof and its Licensees and invitees, in common with grantor, its
licensees and invitees, for the following purposes:

(1)  easementsto use the respective parking facilities for the parking of
passenger molor vehicles and passage by pedestrians;

(2) eascments to use the various roadways to provide passage by motor
vehicles and pedestrians between all Parcels and the adjoining public
highways or private roads and to provide passage betweea the various
portions of all Parcols; and

(3)  casements to use the various sidewalks and walkways to provide passage
by pedestrians between the various portions of all Parcels.

()  The casements provided in this Section are subject to the rights of each grantor t0
Wdﬁmmumdﬂduﬁm&ﬂwwmmwm&m
Mwmwchmdsmwrummmxmmﬁmﬂﬁngorformmofmﬂm&e
or services, so long as reasomable rights of each grantee for parking and access are maintained.
No party shall cause an obstruction in a manner which would prevent access, ingress or egress to
the Common Areas on its respective Parcel either from the public or private roads sbuting said
areas or from any other party's Pascel. Nor shall any party impose any charge for parking on its
Parcel, except by mutual agreement. Notwithstanding the foregoing, each party may designate an
area on its Parcel which shall be for the exclusive parking by employees. Each party may erect
wopﬁmdmedeaﬂyddpndngmnhamscxcludwempbmmﬁnsmdmﬁuﬂm
eachputymylnvemyvehichswmalhﬂypuhdinmhmmedﬁomMuuum
vehicle owner's expense. Any removal of vehicles from such areas shall bo performned in
accordance with applicable law.
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es. Each party hereby grants to the other parties, their

(8  The nonexclusive, mutual, and reciprocal right and easement to tie into, comnsct
with, and use water, sanitary and storm sewer, telephone, and electric lines, conduits,
Msdonmdomusimimmﬂhyﬁcﬂidudmﬁinﬂsmpwﬁwm,formemof
mﬁdmmemhymu&vdopdmdwowmmpmvﬁedﬁ)&ﬁmiseomplmd
at the sole cost and expense of the party exercising such right and shall not require the alteration
of any improvements then existing, including the repair and/or replacement of all damage so
occasioned by the sams; (ii) the party exercising such right pays for all utility services consumed
on the benefited parcel pursuant to separate billing by the respective utility.

(®)  The nonexclusive, mutual, and reciprocal right and easement to enter upon its
respective Parcel for tho purposes of the furtherance of the rights and casernents granted purauant
to Section 1.2(a) hereof, provided the party cxercising such right promptly repairs all damage
occasioned thereby to the condition of the property existing immediately prior to such work and
indemnifies, defends and holds the other harmless from and against all ligbility, damage, cost,

and expense occasioned thereby.

pinage. Inland bereby grants to the Bank and Kirk, their
uccessors and assigns the perpetual, non-exclusive right, privilege and easement ("Drainage
Easement") to drain storm water over and across the portions of the Shopping Centar designated
by Inland from time to time in order 10 direct the flow of such store water 10 the detention pond
to be constructed on the parcel described on the attached Exhibit D (the "Detention Pond®).
Provided such improvements are initially constructed, Infand shall maintain, repair and replace
the Drainage Easement and the improvements thereon as may be necessary to maintain unabated
the ability of the Bank and Kitk to drain storm water across the Easement. The Bank and Kirk
shall each reimburse Inland its respective Proportionate Share (defined below) of all reasonsble
costs which Inland may incur in malntaining, repairing and replacing the Drainage Easement
facilities (but in no event including costs to initially design and install the improvements thevein),
such amounts 1o be paid within thirty (30) days of delivery of a request by Inland for payment,
which request shall include adequate documentation regarding such costs.

Section 1.4 Easement for Acgess. Inland heroby grants to the Bank and Kirk and their tenants and
their respective successors, assigns, guests, invitees, employees, agents and contractors the non-
exclusive right, privilege and easement to have vehicular and pedestrian ingress and egress upon,
over and across the driveway areas of the Shopping Center, as thoy may exist from time to time,
for access to Route 64, Kirk Road, Foxfield Road, and Stuart's Drive ("Public Roads™). Provided
such improvements are initially constructed, Inland shall maintain, repair and replace the
driveway arcas and the improvements es may be necessary to maintain nnabated the ability of the
Bank and Kirk to access the Public Roads. The Bank and Kirk shall cach reimburse Inland its
respective Proportionate Share of all reasonable costs which Infand may incur in maintaining,
repairing and replacing the main driveway providing access to the Property from Route 64 (North

281675_3.WPD
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+

Am)%mwbeﬂdﬁ&hﬁm@ﬂ)dayzddd%afambyhﬂmﬁa
MMWMHM&MMMMMMMM.

ectior Exti sent of Easemnents. Any of the casemeants granted hereby may be (a)
released or extinguished or (b waived or modified by instrument in recordable form
mwﬂ:mmw,um,dmmmmmmmbyu
respective easement(s) affected thereby.

Section 1.6 Non-Dedication. It is mutually agreed that the grants contained in this Article are
not {ntended and shall not be construed as a dedication of the respective Parcels for public nse
aund the parties bereto shatl take whatever steps may be necessary to avoid such dedication.

Section 1.7 Prior Restrictions. All of the easements granted herein are subject to the terms and
conditions of all previcusly recorded easements and restrictions affecting the Parcels.

Section 1.8 Proportionate Shareg. The Proportionate Shares of each of the parties, based on
the ratio of the square footage of its respective Parcel to the total square footage of all Parcels,
is as follows:

Inland 81.70%
Bank 06.25%
Kirk 06.05%

action Maintenance of I HCnis MMWMRMLM&MmyW
towotbupmy.maimainumwbemdmimddlimpxmenumiummmd
order and condition and state of repair to the standards of a first-class shopping center.

BOUON & m & ISAn FADOS ! MWMWMMM&
constrocted in accordance with this Agreement and the site plan attached hereto as Exhibit D.
No structure (including signs) on the Bank Parcel shall exceed twenty-four (24) feet in height
sbove adjacent grade, as measured according to City of St. Charles Building Code. The total
hlﬁldhgmonﬁmekPmdmamehinmﬂunﬁmed(s,wmmMof
floor area. The building cannot contain more than one story, and shall be constructed within the
building area shown on Exhibit D. The number of parking spaces on the Bank Parcel sball not
be less than six spaces per one thousand square feot of gross usable area of said building.

281675_3.WPD
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The Bank shall submit plans and specifications for any imsprovements on the Bank Parcel
to the Developer and Inland for approval. The Developer and Inland shall not unreasonably
withhold approval of the Bank's final plans and specifications. Any improvements on the Bank
Parcel shall be constructed in substantial conformance with the approved plans and
specifications,

In the event of any damage or destruction to the improvements located on the Bank
Parcel, the Bank shall efther promptly repair or restore the improvements to the condition which
existed prior to the damage or destruction within six (6) months from the date of such damage or
destroction or in the altemative raze and remove such improvements and landscape the Bank
Parcel in a first-class manner within the same time period.

‘ Parcel, All improvements on the Kirk Parcel shall be
wmmdmmﬁam%tﬁswtudﬁuuwplmmdﬁmuxmn
No structure (including signs) on the Kirk Parcel shall exceed twenty-four (24) feet in height
above adjacent grade, as measured according to City of St. Charles Building Code. The total
building area on the Kirk Parce! may not contain more than the number of square feet of floor
area permitted by the City of St. Charles, The building cannot contain more than one story, and
shall be constructed within the building area shown on Exhibit D. Kirk shall provide fora
mumber of parking spaces on the Kitk Parcel which shall be in acoordance with the City of St.
Charles Building Code and shall in no eveat be less than four spaces per one thousand square feet
of gross usable area of said building.

Kirk shall submit plans and specifications for any improvements on the Kirk Parcel to the
Developes and Inland for approval. The Developer and Inland shall not unreasonably withhold
approval of Kirk's final plans and specifications. Any improvements on the Kirk Parcel shal! be
constructed in substantial conformance with the approved plans and specifications.

In the event of any damage or destruction to the isnprovements located on the Kirk Parcel,
the Kirk shall either promptly repair or restore the improvements to the condition which existed
prior to the damage or destruction within six (6) months from the date of such demage or
destruction or in the alternative raze and remove such improvements and landscape the Kirk
Parcel in a first-class manner within the same time period.

nter. Infand (acting through Developer) shall
dengn.insull mﬁminmdteplmunumblywymedﬂveway drainage, parking,
landscaping and other simflar improvements in the Common Areas consistent with the site plan
attached hereto as Exhibit D and of a quality consistent with other comparable shopping
centers in the area. In the event of any damage or destruction to the improvements located on
the Shopping Ceuter, Developer shall either promptly repair or restore the improvements to the
condition wiich existed prior to the damage or destruction within twelve (12) months from the
date of such damage or destruction or in the alternative rize and remove such improvemsnts
and landscape the Shopping Center in a first-class manner within the same time period.

281675_3.WPD . {
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Nmmmmmmmmmdmwummormm
Ceater, subject to obtaining necessary governmeats! approvals.

Section 2.5 Construction Traffic. ANl owners, ¢cnauts or other occupants of the Kirk Parcel
mmamwmmumwumammmmm.

Section 2.6 Use of Bank Parcel. The Bank Parcel, or any improvements thereon, shall not be
medformypumouomrﬂnntheopmﬂonofahnk&dﬁty.

Section 2. ee of Shooping Center P anrcs Famhgnﬂshhwbmhﬁe
occupant of the Bank Parcel and i operating a bank facility thereon, Inland shall not ellow any
mdeW(mmmmmeb\ﬂdﬁgwhhﬁthSm
shown on the Plat of Subdivision atiached hereto as Exhibit E, such building not being bound by
tﬁsmuicﬁw).nushdlxkkdbwmypu&onofthcmmed.wbemdfudwopmﬁon
of a bank, savings & loan or credit union facility. This paragraph does not prevent (i) the
installation of automatic teller machines (ATMs), point of sale (POS) devices and similer and
mwmmmummmmmwmmm
MWM&MWM&&L«@)MM&WM
omebmkamwmmmmamﬁmwﬁchdommﬁde
retail banking services.

D1

Section 2.8 Additional Restrictions. Each party agrees that 8 Memorandum of Lease with regard
to the Jewel Food Stores lease, in the form of Exhibit F sttached hereto, may be recorded against
mmmmmwwmmummwmmﬁm Without
mmmdumumummemwmmw
Pmbmhomdbydaemﬁoﬁom#foﬂhinthofsﬁdemud\mofm

Areas. The parties agres to maintain the Common Areas

(® Mainfenance by the Bank. The Bank agrees, at its own expenss, to perform the
foltowing: (i) operate, manage, maintain, equip and insure afl of the Common Areas on its
PuuluﬂkupnthomAmsmundhaufceondﬁomﬁuofondm
wmmww(mmmmmmmmﬁ)mwmwmmmm

pmkhgmnpopalyndpedmmisthﬂmmddypuﬂngohnm;(ﬁ)wmwm
uxuudwmwhichmormmdmonthmmAmwitsPnuL

®) Maintenance hy Kirk. Kirk agrees, at its own expense, to perform the following:
ﬁ)opm.mnmmdwn.emﬁpmdimmdlofﬁeCommnAmsmiuPuodmdhep
mich Common Areas secure and in & safe condition, free of obstructions, clean, swept and in

281675_3.WPD
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good repair (including mowing and landscaping); (i) remove snow and ice from the Common
Areas on its Parcel; (iii) repair, maintain and replace the porticns of the Common Areas on its
Parcel; (iv) keep the Common Areas an its Parcel lighted during hours of darkness until at least
midnight at an average of not less than ten foot candle power of illumination; (v) keep the
parking area properly striped to assist in the orderly parking of all cars; (vi) pay all real estate
taxes and assessments which now or hereafter become dus on ths Common Areas on its Parcel,

() Maintenance by Inland. Intand agrees, at its own expense, to perform the
following: (i) operate, manege, maintain, equip and insure all of the Common Areas on its
Parcel and keep such Common Areas secure and in a safe condition, free of obstructions, clean,
swept and in good repair (including mowing and landscaping); (ii) remove snow and ice from the
Common Areas on its Parcel; (iii) repair, maintain and replace the portions of the Common Areas
on its Parcel; (iv) keep the Common Arcas on its Parcel lighted during hours of darkness sabject
to the terms of leases with tenants located from time to time at the shopping center at an average
of not less than ten foot candle power of illumination; (v) keep the parking area properly striped
to assist in the ordexly parking of all cars; (vi) pay all real estate taxes which now or hereafter
become due on the Common Areas on its Parcel.

(d)  Failure t0 Maintaln. If one of the Parcel owners ("Defaulting Owner™) fails to
perform its obligations under the corresponding subparagraph of this Paragraph 2.9, the other
Parcel owners ("Non-Defaulting Owner") shall have the right, after written noticc and a
reasonable opportunity to the Defaniting Owner (o cure, to enter upon the Defaulting Owner's
Parcel and cure such failure at the expense of the Defaulting Owner. Defaulting Owner shall
reimburse the Non-Defaulting Owners for such expenss within thirty (30) days after presentation
of an invoice with reasonable back-up documentation. Such antount, if not paid, shall constitute
a lien against the Defauliing Owner’s Parcel, which may be foreclosed in the same manner asa
mortgage of Illinois real property.

ARTICLE I
Miscellaneous

Seciion 3.1 Modifications. This Agreernent may not be modified in any respect whatsoever or
rescinded, in whole or in part, except with the consent of all parties hereto, and then only by
written instrument duly executed in recordable form and duly recorded in the office of the Kane
County, Hllinols Recorder of Deeds.

Section 3.2 Taxes. Each party shall pay when dus the real estate taxes, assessments and other

like charges which may be levied, assessed or charged against the Parcel which it owns, or any
part thereof. '

281675_3.WPD
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Section 3.3 Successors and Assigns. The casements and rights granted and obligations assumed
hegein (a) are made for the direct, mutual and reciprocal benefit or burden of the real property
affected; (b) will constitute covenants running with the land; and (c) will be binding upon and
imure to the benefit of the parties’ respective successors, assigns, transferees, tenants, employees,
agents, customers, licensees and invitees.

i Each of the parties shall indemnify, defepd and hold the other
mmdmdﬂmwuﬂﬂlm,mww.m.mymwm
reasonable attorney’s fees, which may arise by reason of any violation of law, ordinance or
regulation or by reason of injury to or death of a person(s), damage to property, or claims of lien
ﬁuwrkpufomedmdlmmmialsmmppﬁuﬁmmwd.oruidngomdumcmoﬂmm
memofthepuﬂngmmhﬁﬁemﬁmgwq'spam«mngﬁmo:mmm
with the willful or negligent acts or omissions of the indemnifying party or its agent, servants,
contractors, employees or successors in interest or arising out of or in connection with work to be
performed by the indemmifying party on the parcel of another, or arising out of o in connection
with the operation to be conducted on its respective parcel.

Section 3.5 Entire Agreament. This instrument contains the entire agresment between the parties
relating to the rights herein gramted and the obligations herein assumed and no other
representations or promises, written or cral, mede by either party to the other which is not
contained herein shall be binding or valid.

Section 1.6 Attomey’s Fees. In the event of any controversy, claim, or dispute relating to this
instrument o the breach thereof, the prevailing party shall be entitled 10 recover from the losing

party reasonsble expenses, attorney's fees and costs.

Section 1.7 Notices. Any notice 10 be given hereunder by cither of the parties heroto to the other
may be personally delivered, delivered by contract carvier, or may be deposited in the United
States mail, registered or certified, postage mddandmwwﬁdrwdmdn
party for whom intended as follows:
ToDeveloper:  HLP. Kick Partners, LL.C. )

¢/o Hamilton Partners

300 Park Boulevard

Iasca, Hlinois 60143

Attn: James L. Sheridan

With a copy to: D'Ancons & Pflaum
30 N. LaSalle Street
Suite 2900
Chicago, Rlinois 60602
Attn: Lawrence J. Moss

281675_3.WPD
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To Kirk: H.P. Kirk Partners I, L.L.C.
c/o Hamilton Partners
300 Park Boulevard
Itasca, Illinois 60143
Attn: James L. Sheridan

With a copy to: D'Ancona & Pflaum
30 N. LaSalle Street
Suite 2900
Chicago, Qllinois 60602
Aftn: Lawrence J. Moss

To the Bank: West Subutban Bank
2800 Finley Road
Downers Grove, lllinois 60515
Amn: Ed Garvey

With a copy to: QGiagnorio & Robertelli, Ltd.
130 8. Bicomingdale Road
P.O.Box 726
Bloomingdale, lllinois 60108
Attn: Joseph D. Giagnorio

To Inland: The Inland Group, Inc.
2901 Buttezfield Road
Oak Brook, lllinois 60521
Attn: Robert Bawn, General Counsel

With a copy to: Inland Rea] Estate Corporation
2901 Butterfield Road
Oak Brook, llinois 60521
Attn; Robert Parks, President

mputywdimgeisddmsmw&nobynoﬁmsmeo&apuﬁahwﬁﬁn&ofm
change. Sorvice of any notice pursuant hereto shall be deemed complete at the time of delivery.

Section 3.8 Insumnce. Each party shall obtain and maintain at all times public liability insurance
insuring against claims on sccount of death, bodily injury or property damsge that may arisc from
or be occasioned by the condition, use or occupancy of its respective Parcel by customers,
invitees, licensess and employees. Said insurance shall be obtained and maintained in a
reputable insurance company or companies qualified to do business in the State of Hlinois and
having Iimits fos bodily injury or death in the avtounts of not less than $2,000,000 for injury to or
death of one person, $2,000,000 for injury 1o or death of more than one person in one accident

’ 1
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and property damage insurance in an amount not less than $1,000,000. In eddition, each party
shall cause to be carried fire and extended coverage insurance on alf buildings on their respective
parcels in an amount at least sufficient to avoid the effect of any coinsurance provisions of such
policies and in any ¢vent in an amount not less than one undred percent (100%6) of the
reconstruction cost of such improvements, exclusive of footings and foumdations. Said insurance
may be casried under a "blanket" policy or policies covering other properties of the party and its
subsidiaries, controlling or affiliated corporations. Such insurance shall name ali of the parties
hereto or their successors as additional insureds therenader, Such insurance shall provide that
the insurance may not be canceled without at least ten (10) days' prior written notice being given
by the insurer to each party named as an additional insured.

ection ¥ No Partners! i -1 DAl Agent Ketgtionsnio. Nahhsiﬂm
Agreement nor any acts of the parties hereto shall be construed or decmed by the parties, or by
any third Person, to creats the relationship of partnership, of joint venture, or of principal and
agent, between the parties hereto.

Section 3,10 Seversbility. Ifany term or provision of this Agreement shall, to any extent, be
invalid or uneaforceabls, the remainder of this Agreement (or the application of such term or
provision, to Persons or circumstances other than those in respect of which is invalid or
unenforceable) except those terms or provisions, which are made subject to or conditioned upon
such invalid or unenforceable term or provision, shall not be affectad thereby, and each other
term and provision of this Agreement shall be valid and enforceable to the fullest extent

permittod by lew.

l DocuSign Envelope ID: E4E83209-DFF8-4FE3-8EB3-B7128A16D68D

. This Agreement shall be construed and governed in accordance
with the Iaws of Tllinois.

Section 3,12 Hazardous Material. Each party agrees to indemmify, defend and hold the other
parties and their affiliates harmless from any and all claims, actions, administrative
proceedings (including informal proceedings), judgments, damages, pealties, fines, costs,
liabilities, interest of losses, including reasonable attorneys' fees and expenses, consultant fees,
and expert fees, together with all other costs and expenses of any kind or nature that arise
during or after the Term of this Agreement, directly or indirectly, from or in connection with
the presence, suspected prosence, release or suspected release of any Hazardous Matedal in or
into the air, soil, surface water or groundwater at, on, about, under or within the Parcels, or
any portion of either thereof caused by the indemnifying party or its affiliates, contractors,
mpthm«‘M’

As used herein “Hazardous Material® shall mean any hazardous or toxic waste, substance or

petroleum product as defined for purposes of the Comprehensive Environments] Response,
Compensation and Liability Act of 19842 U.S.C. Section 9061, and all amendments thereto.

281675_3.WPD " l b
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Section 3.13 Estoppel Letter. At any time from time to time, upon request of any party bereto,
the other partics hereto shall, without charge, execute, acknowledge and deliver to the requesting
party within tea (10) days after request, an instrumeat in recordable form stating (if the same be
true) that as of such date, no defanlt has been declared hereunder by either party hereto and that
the party execating the instrument has no knowledge of any facts ar circumstances which it might
reasonably believe would give rise to a defaolt by any party.

Section 3.14 Term of this Agreement This Agreement shall be effective as of the date first
above written and shall continue in full force and effect uatil 11:59 p.m. on December 31, 2048;
provided, however, that the easements and the obligation to contribute its respective
proportionate share for mainienance, repair and replacement created in Article I hereof shall be
perpetual. Upon termivation of this Agreement, all rights and privileges derived from and all
dutics and obligations created and imposed by the provisions of this Agreement, except as
mentioned above, shall terminate and have no further force or effect; provided, howeves, that the
termination of this Agreement shafl not limit or affect any remedy at law or in equity that a party
may have against any other party with respect to any liability or obligation arising or to be
performed under this Agreement prior to the date of such termination.

i y ion. This Instrument is executed by West Suburban Bank, not
personally but solely as Trustee aforesaid in the exercise of the power and authority conferred
upon and vested in it as such Trustee, and is payable out of the assets of the trust estate held
under the Trust Agreement. It being understood and agreed that all of the warranties,
indemnities, representations, covengnts, undertakings and agreements herein made on the part of
the Trustes are undertaken by it solely in its capacity as Trustee and not persoaally. No personal
liability or persosal responsibility is assumed by or shall at any time be assessed or enforceadle

against the Trustes on acconnt of any warranty, indemnity representation, covenant, undertaking
ot agreement of the Trustee.

Section 3.15 Special Assessment District. The parties contemplate that certain public
improvements benefiting the Propesty and other property will be financed by fssuance of bonds
pursuant to a Special Assessment District ("SAD"). The parties agree that the ownex of each
Parcel shall be responsible for its Proportionate Share of all SAD costs and expenses, including,

MHODMA.DPDOCS;281675:6
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without limitation, assessments, which are levied or assessed against the property or the owners
thereof. Unless the perties specifically agree otherwise, the covenants of this paragraph shall
survive the expiration, termination or amendmeat of this Agreement, 50 Jong as the SAD bonds
remain outstanding, Each owner agrees to execute and deliver such further instruments and
assurances a3 may be necessary or desirable to effectuate the intent of this paragraph.

IN WITNESS WHEREOF, the partics have executed this Agreement as of the day and
year first above written.

H.P. KIRK PARTNERS, L.L.C., an Illinois limited

v \

INLAND REAL B.STATE CORPORATION, a

LAM L R ML RE T

WEST SUBURBAN BANK, an Hlinois cosporation

H.P. KIRK PARTNERS II, L.L.C., an [llinois

limited Fiabiti

281675_3.WPD 1 ( ;/
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H.P. KIRK PARTNERS, L.L.C.,an liliuois limited
tiabili

Mecmber

By:

INLAND REALESTATE CORPORATION, &
Maryland corporation

Steveh D. Sanders,

1;:STRUMENT is execuled by West Subarban Bank {"WSB") not an Minols
THS T givduslly, ut sololy 8 Wustee 82 aforesaid i the axerise WEST sun%fmu corparation
€ iy ooee 3l suthonly sonterred upon and vested in itos suchtrustes. NOT PERSONALLY
T mments, wartanties, and represcatatins setforth hereinare By:
. ... onintormabon and belle! without 2ny mdependont inquiry of Name:
L ..Ithbilitymllnuwmdu be enforcasble sgainst WSB by ]
‘2 ... 410 LATE, proMises, egreements, covenants, wattanties, cepre- ELP, KIRK PARTNERS I, L.L.C., an Nlinois

1. et by WSB and should be construed sccordingly. Rotwithstand- ¢ 0.
7" iskon toths coatrary setforth In this instrument, &Ry PeCoUTSR

5. +Laas, indemnitications, o olher malters herein set forth, ol sueh yimired y
_sonal liability of WSB belng espressly walved.

s -, %3 shall b Limited to the assets comprising the trust éstats and

By:

POOR ORIGINAL 11
fRecorder Not Responsible
For Rapreduations N

[ (.98 K082487
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STATE OF ILLINOIS
COUNTY OF DUPAGE

1, a Notary Pubkic in and for said County in the State aforesaid, do hereby cectify that
“obh, BERLAGHDE _, Managing Mewber of H.P. Kirk Partners, L.L.C., an Dinois
limnited Liability company, is personally known to me to be the same person whose name is
subscribed to the foregoing instrument as such Managing Member, appeared before me this
aymmmmudgammwmmmwdmmummﬁu
and voluntary act and ag the free and voluntary act of said company, for the uses and purposes

therein.
mwmmmnmmmuﬁnwﬁu&umuJﬂmwaqﬂgug: .

1m~
My Commission expires: e pagy
NANCY R. CASTRO
Notary Public, State of Kinols
{ My Gommmmaca Expires 4/7/00
281675_3.WPD
2 , 12 ({
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STATE OF ILLINOIS
COUNTY OF DUPAGE

1, a Notary Public in and for said County in the State aforesaid, do hereby certify that
[oDD BERUNGHOE Managing Member of H.P. Kirk Partners I, L.L.C., an

illinois limited Yability company, is personally known to me to be the same person whase
name is subscribed to the foregoing instrument as such Managing Member, appeared before
me this day in person and acknowledged that he signed and delivered said instrument as his
own free and voluntary act and as the free and voluntary act of said company, for the uses and
purposes therein.

Gwmmwmmnmsmm&mof AUGUST” X

1998.
_ Notdfy Public .
My Commission expires: »
WFICIALM'
NANLY R. CASTRO
Nutas 5 vublic, Sty of OIS
b) Latres budintd l.oww W 'M
281675_3.WPD ( (
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STATEOR Yferrn. )
ooumonz@l@d% =

1, 2 Notary Publie i and for said Gounty ic tho State aforesaid, do heraby certify
mw‘@%dwms‘mwm&mm
Wﬁmmﬁwmibbomwmwhmmmmowhmmodw
the foregoing instrument as o / before me this day in person sad
wtmmwmwm said instrument pursusnt to awthority given by the
Board of Dircctors of ssid ecrporation, as his/er own frec and voluntary act and 83 the fres snd
vmmafmwmmmmmmamdnwmw

GIVEN under my hand and Notasial seal this _/¥¢£day of _@,’gi__,
1998,
Nclm Public, Swste of {liingls
My Commission Expires 01}08100
9/ f08/09 e :
(b
DPDOCS:284799;1
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STATEOF \22Len scis)
COUNTY OF __ (L oerl.

A

I, a Notary Public in and for said County in the State aforesaid, do hereby certify that
Steven D. Sanders, the authorized agent of Inland Real Estate Corporation, a Maryland
corporation who is personally known to me to be the same person whose name is subscribed
to the foregoing instrument as such authorized agent appeared before me this day in person and
acknowledged that he signed and delivered said instrument pursuant to authority given by the
Board of Directors of said corporation, as his own fre¢ and voluntary act and as the free and
voluntary act of said corporation for the uses and purposes therein set forth therein.

GIVEN under my hand and Notarial Seal this myof AVGUS T .

1998.

N Public
My Commission expires: T
*OFFICIAL SEAL”
NANCY R, CASTRO
Hatery Public, State of Hknols
‘ My Commsssion Expwes 4/ 740
281675_3.WPD
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Exhibit A
Shopping Center
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LOTS 3.4

THAT PART OF THE NORTHWEST QUARTER OF SECTION 25, TOWNSHIP 40
NORTH, RANGE 8 EAST OF THE THIRD PAINCIPAL MERIDIAN DESCRIBED AS
FOLLOWS: COMMENCING AT THE NORTHWEST CORNER OF CHARLESTOWNE
CENTRE MALL ACCORDING TO THE PLAT THEREOF RECORDED DECEMBER 29,
1989 AS DOCUMENT NO. 2017867; THENCE SOUTH 09° 26’ 56" WEST ALONG
THE WEST LINE OF SAID CHARLESTOWNE CENTRE MALL SUBDIVISION 878.81
FEET TO THE POINT OF BEGINNING; THENCE CONTINUING SOUTH 09° 26' 56"
WEST ALONG THE LAST DESCRIBED LINE, 726.13 FEET; THENCE NORTH 88° 49'
19" WEST, 307.14 FEET; THENCE SOUTH 00° 15’ 40" EAST, 1565.61 FEET; THENCE
SOUTH 24° 28’ 34" EAST, 64.86 FEET TO THE NORTH RIGHT OF WAY LINE OF
ILLINOIS ROUTE 64 AS TAKEN PER DOCUMENT NO. 92K04278; THENCE WESTERLY
ALONG SAID NORTH LINE OF ILLINOIS ROUTE 64, BEING A CURVE CONCAVE
SOUTHERLY HAVING A RADIUS OF 21550.94 FEET, A CENTRAL ANGLE OF 00° 12
457 AND A CHORD BEARING OF SOUTH 89° 45 52" WEST, A DISTANCE OF 79.98
FEET TO A POINT ON SAID CURVE; THENCE NORTH 23° 67° 13" EAST, 54.81 FEET:
THENCE NORTH 00° 16° 40" WEST, 1565.34 FEET; THENCE SOUTH 89° 21° 29"
WEST, 294.08 FEET TO A LINE 76.00 FEET EAST OF AND CONCENTRIC WITH THE
CENTER LINE OF KIRK ROAD; THENCE NORTHERLY ALONG A CURVE CONCAVE
WESTERLY HAVING A RADIUS OF 6076.00 FEET, A CENTRAL ANGLE OF 5¢ 10° 33"
AND A CHORD BEARING OF NORTH 00° 16’ 35* EAST, A DISTANCE OF 548.77
FEET TO A POINT ON SAID CURVE; THENCE NORTH 89° 21° 29" EAST, 375.37
FEET; THENCE NORTH 09° 33’ 10" EAST, A DISTANCE OF 190.32 FEET THENCE
SOUTH 86° 16 22" EAST, 346.659 FEET TO THE POINT OF BEGINNING, IN THE CITY
OF ST. CHARLES, KANE COUNTY, ILLINOIS. CONTAINING 10.137 ACRES.

REVISED 08/06/98
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LOTS 6.6, STUARY DRIVE

THAT PART OF THE NORTHWEST QUARTER OF SECTION 25, TOWNSHIP 40
NORTH, RANGE 8 EAST OF THE THIRD PRINCIPAL MERIDIAN DESCRIBED AS
FOLLOWS: COMMENCING AT THE NORTHWEST CORNER OF CHARLESTOWNE

] CENTRE MALL ACCORDING TO THE PLAT THEREOF RECORDED DECEMBER 29,
1989 AS DOCUMENT NO. 2017857; THENCE SOUTH 09° 26’ 56® WEST ALONG
THE WEST LINE OF SAID CHARLESTOWNE CENTRE MALL SUBOIVISION 35.13 FEET
TO THE POINT OF BEGINNING; THENCE CONTINUING SOUTH 09° 26’ 58™ WEST
ALONG THE LAST DESCRIBED LINE, 843.88 FEET; THENCE NORTH 86° 16’ 22"
WEST, 346.568 FEET; THENCE SOUTH 09° 33’ 10" WEST, 190.32 FEET: THENCE
SOUTH 89° 21° 29" WEST, 378.37 FEET TO A LINE 76.0 FEET EAST OF AND
CONCENTRIC WITH THE CENTERLINE OF KIRK ROAD; THENCE NORTH ALONG A
LINE 75.00 FEET EAST OF AND CONCENTRIC WITH THE CENTERLINE OF SAID KIRK
ROAD BEING CONCAVE WESTERLY HAVING A RADIUS OF 6076.00 FEET, A
CENTRAL ANGLE OFf 7° 68" 42" AND A CHORD BEARING OF NORTH 01° 08" 56"
WEST, A DISTANCE OF 297.17 FEET TO A POINT OF TANGENCY; THENCE NORTH
06° 08" 17" WEST, 230.12 FEET; THENCE NORTHEASTERLY ALONG A
NONTANGENT CUARVE BEING CONCAVE NORTHWESTERLY, HAVING A RADIUS OF
667.73 FEET, A CENTRAL ANGLE OF 25° 08" 00" AND A CHORD BEARING OF
NORTH 71° 03° 24" EAST, A DISTANCE OF 292.91 FEET TO A POINT OF
COMPOUND CURVE; THENCE NORTHEASTERLY ALONG A CURVE CONCAVE
NORTHWESTERLY HAVING A RADIUS OF 713.94.FEET, A CENTRAL ANGLE OF 10°
32’ 31" AND A CHORD BEARING OF NORTH 63™ 13" 08" EAST, A DISTANCE OF
131.36 FEET TO A POINT OF TANGENCY; THENCE NORTH 47° 66’ 62" EAST,
269.69 FEET TO A POINT OF CURVE; THENCE NORTHEASTERLY ALONG A CURVE
CONCAVE SOUTHEASTERLY HAVING A RADIUS OF 456.00 FEET, A CENTRAL
ANGLE OF 37° 34’ 01" AND A CHORD BEARING OF NORTH 66° 43' 53" EAST, A
DISTANCE OF 298.98 FEET TO A POINT OF TANGENCY; THENCE NORTH 85° 30’
83" EAST, 81.56 FEET TO THE POINT OF BEGINNING IN THE CITY OF ST. CHARLES,
KANE COUNTY, ILLINOIS. CONTAINING 12.878+ ACRES.

}D

REVISED 08/06/98
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Exhibit B
Bank Parcel
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LOT 1 OF STUART'S CROSSING RETAIL BRING A SUBDIVISION OF PART OF THR NORTHWEST
1/4 SBCTION 25, TOWNSHIP 40 NORTH, RANGE 8 BAST OF THE THIRD PRINCIPAL MERIDIAN,
KANE COUNTY, JLLINOIS

THAT PART OF THE NORTHWEST QUARTER OF SECTION 25, TOWNNSHIP 40 NORTH, RANMGE 8@ BAST
OF THE THIRD PRINCIPAL MBRIDIAN, DEBSCRIBED AS FOLLOWS : COMMERCING AT THE
NORTHWEST CORNER OF CHARLESTOWNE CBNTRE MALL, ACCORDING TO THE PLAT THERBOP
RECORDED DECBMBER 29, 1989 AS DOCUMENT NO. 23017657; THENCE SOUTH 0% DEGRBES 36
MINUTRS 56 SROONDS WEST, ALONG THE WEST LINE OF SAID CHARLESTOWN CENTRE MALL
SUBDIVISYON, 1812.12 FEET TO THE NORTH RIGHT OF WAY LINE OF ILLINOIS ROUTE 64, AS
TAKEN PER DOCUMENT MO, 52K04278; THENCE WESTERLY ALONG SAID RIGHT OF WAY LINE,
BEING A CURVE CONCAVE SOUTHERLY HAVING A RADIUS OF 21550.94 FEET AND A CHORD
BEARING OF NORTH 89 DEGREES S4 MINUTES 08 WEST, A DISTANCE OF 329.52 FEET TO THE
WMOPWN;MMM“MYWMDWWAM
BEARING OF SQUTH 89 DEGREES 91 MINUTES 13 SECONDS WEST, A DISTANCE OF 103.78 FEET
70 A POINRT OF TARGERCY; THENCE SOUTH 89 DEGREES 23 MINUTES 01 SBCONDS WEBST,
157.96 PBET; THENCE NORTH 43 DEGREES 36 MINUTES 53 SECONDS WEST, 30.81 FEET TO A
LINE 75.00 FEET BAST OF AND PARALLEL WITH THE CBNTER LINE OF KIRK ROAD; THENCE
NORTH 03 DEGREES 21 MINUTES 42 SECONDS BAST ALONG SAID LINE, 127.46 FEET TO A
POINT OF CURVE; THENCE NORTHERLY ALONG R CORVE CONCAVE WESTEBRLY HAVING A RADIUS
OF 6075,00 FBET AND HAVING A CHORD BEARING OF FORTH 03 DEGRBES 06 MINUTES 03
SECONDS EAST, 55.27 FEET TO A POINT ON SAID CURVE; THENCE WORTH 89 DEGRERS 21
MINUTES 29 SECONDS EAST, 294.08 FEBT; THEBNCE SOUTH 00 DEGRBES 15 MINUTES 40
SECONDS BAST, 155.34 PEET; THENCE SOUTH 23 DBGREES 57 MINUTES 13 SECONDS WEST,

54 .61 PEET TO THE POINT OF BEGINWING, ALL IN THE CITY OF ST. CHARLES, KANE

COUNTY, 1LLINOIS.

POOR ORIGINAL
Recorder Not
For Reproductiens

. K082u87
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Exhibit C
Kirk Parcel
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LOT 2 IN STUART'S CROSSIRG RETAIL, BEBING A SUBDIVISION OF PART OF THE NORTHWEST
1/4 SEBCTION 25, TOWNSHIP 40 NORTH, RANGE 8 EAST OF THE THIRD PRINCIPAL MERIDIAN

KANE COUNTY, ILLINOIS

TRAT PART OF THE NORTHWRST 1/4 OF SECTION 25, TOWNSHIP 40 NORTH, RRNGE 8 BAST OF
THE THIRD PRINCIPAL MERIDIAN, DBYCRYBED AS FOLLOWS: COMMENCING AT THE NORTHKWEST
CORNER OF CHARLBSTOWNE CENTRE MALL, ACOORDING TO THE PLAT THEREOF RECORDED
DECEMBER 29, 198% AS DOCUMENT NO. 2017857; THENCE SOUTH 0% DEGREES 26 MINUTBS S6
SBCONDS WEST, ALONG THE WEST LINE OF SAYD CHRARLESTOWNME CENTRE MALL SUBDIVISION,
1569,.0) FEET TO THE POINT OF BEGIMNING; THENCE CONTINUING SOUTH 09 DRGREBS 26
MINUTES 56 SECONDS WEST ALONG THE LAST DESCRIBED LIWE, 208.18 FEET TO THE NORTH
RIGHT OF WAY LINE OF ILLINOIS ROUTE 64, AS TAKEN PER DOCUMENT NO. 52K04278;
THENCE WESTERLY ALONG SAYD RIGHT OF WAY LINE, BEING A CURVE CONCAVE SOUTHERLY
HAVING A RADIUS OF 21550.94 FRET AND A CENTRAL ANGLE OF 00 DRGRESS 39 MINUTES 49
SBCORIDS A¥D A CHORD BEARING OF NORTH 09 DEGREES 47 MINUTES 51 SBCONDS WEST A
DISTANCE OF 249.54 FEET; THERCE NORTH 24 DEGREES 28 MINUTES 34 SEBCONDS WEST,

$4 .85 FEET; THERCE NORTH 00 DEGREES 15 MINUTES 40 SECORDS WEST, 185.51 FBBT;
THENCE SOUTM 69 DEGREEBS 49 MINUTES 19 SECONDS BAST, 307.14 FEBT TO THB PQINT OF
BEGINNING, ALL IN THE CITY OF ST. CHARLES, KANE COUNTY, ILLINOIS.

. $8K082487
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Exhibit D
Site Plan
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* Exhibit E
Plat of Subdivision

( TuTENTIPALY
OMV1TE ) )

281675_3.WPD
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Exhibit F
Jewel Food Stores Memorandum of Lease
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Recording Requested By and 98X0824L86 SESEP 11 AMiI:00
wWhen Recorded Return To:
. e, . Rioira)
RECORDER
Michael J. Martin, Esq. : )
Surke, Warren, MacKay &
Serritella, P.C. . -
330 North Wabash Avenue
2204 Floor
Chicago, IL 60611
b4 CHIAGD
3 B Ve
Q MEMORANDUM_OF LBASE Faane g6
<3 This Memorandum of Lease is entered into as of the g]l_dday
of , 1998, between H.P. KIRK PARTNERS, L.L.C., an Illinois
55 limited lAability company ("Landloxrd"), and JEWEL FOOD STORES,
m INC. a New York corporation ("Tenant®). 3
“

1. Premiseg. For sufficient conslderation received, and
the terms and condicions moxe particularly set forth in cthat
certain leng form lease between Landlord and Tenant of even dste
herewith (the "Lease”), Landlord leases to Tenant and Tenant
leases from Landlord, the land at the northeast corner of Route
64 and Kirk Road in the Vilimge of 8t. Charles, County of Kane,
State of Illinois {the “Premises Land*), which land is cutlined
and marked "Jewel/Osco” on the site plan attached heretoc as
Exhibit *A* and incorporated herein by reference (the ¥Site
pPlan"), together with all easemerts, rights-oi-way, rights,
privileges, benefits and appurtenances now or hereafter belonging
thereto or commonly enjoyed therewith, the building to be
constructed thereon containing approximately seventy thousand
five ynndred twenty-nine {70,529) ground floor square feet (the
*Building®), and other improvements to be constructed thereon
(21l of which ara collectively called the "Premises®). The
Premises Land is part of a larger parcel(s] ¢f land to be

Store No. 01-90360 '_{A .do

8t. Charles, Xllinoie

LB3653,4
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developed into a shopping center (the "Shopping Center") as
depicted on the Site Plan. The Shopping Center is legally
described on Exhibit "B" attached hereto and incoxporated herein
by reference.

2. Restrictions. By virtue of the Lease, Tenant, its
subtenants, invitees, customers and employees and parties holding
possessory rights in the Premises shall have, and are hereby
granted, the use in common with Landlord and other tenants of
Landlord and their respective invitees, customers, employees and
parties holding possessory rights in the S8hopping Center, of the
portions of the Shopping Center required by the terms of the
Lease to be devoted to the purposes of driving and parking motor
vehicles, loading and unloading of motor vehicles and vehicular
and pedestrian ingress and egress to and from and within the
Shopping Center (all of which are referred to as the ®Common
Areas"). Additional rights are granted by the Lease to such
parties in comnection with the construction and maintenance of
utility facilities necessary to the Saopping Center. All
buildings constructed in the Shopping Center ghall be located
wholly within the areas shown as "Building Areas® on the Site
Plan. Additional use and development rastrictions and
maintenance, development and performance obligations with regard
to the Premises and the Shopping Center are specified in the
Lease.

In addition to other restrictione and obligations set forth
in the Lease, the Lease provides that the types of uses permitted
in the Shopping Center shall be cf a rstail and/or commercial
pature found in shopping centers of a similar size and quality in
the metropolitan marketing area in which the Shopping Center is
located.

The Lease provides, in part, that no premisee (nor any part
thereof) in the Shopping Centar othex than the Premises, shall be
(i) used or occupied as a recail supermarket, drug store and
combination thereof, nor (ii) used for the sale of any cf the
following: (a) fish or meat (except as expressly permitted in
the Lease); (b} liguor and other alcoholic beverages in package
form, including, but not iimited to, beer, wine (except as
expressly permitted in the Lease) and ale; (¢} produce; {(d) floral
items; (e) any combination of food items sufficieat to be

Stoxre No. 01-90360 :
st. charles, Illinois 2
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commonly known as a convenience food store oy department; and (f)
items requiring dispensation by or through a pharwacy or
requiring dispensation by or through a registered pharmacist.

In addition, the following uses in the Shopping Center are
prohibited or restricted, as wore particularly set forth in the
teagse: {a) offices; (b) funeral homes; (c) production,
manufacturing, industrial, or storage uses; (d) entertainment or
recreational facilities; (¢) training or educational facilities;
(f) restauxants; (g) caxr washes, gasoline or sexrvice statioms, or
the displaying, repairing, renting, leasing, or sale of any motor
vehicle, boat or trailer; (h) dry cleaner with on-premises
cleaning; (i) uses which creates a nuisance or materially
increases noise or the emission of dust, odo:i’} smoke, gases, or
materially increases fire, explosion or radioactive hazards in
the shopping Center; (j} businesses with drive-up or
drive-through lanes; (k) second-hand or thrift stores, or flea
markets; and (1) uses involving any Hazardous Material (as
defined in the Lease).

All buildings and structures built in the Shopping Center,
including new construction, reconstruction and remodeling, ahall
be architacturally compatible with the Building. Prior to the .
commencement of construction or remodeling of any other building
or structure in the Shopping Center, Landlord will firat obtain
Tenant's written approval not to be unreasenably withheld ox
delayed, that the exterior design and elevation of such building
and/or remodeling is architecturally compatible with the
Bullding.

No building constructed in the Shopping Center shall consist
of more than one (1) stoxry plus mezzanine (i.e., any floor area
above the ground floor that does not extend over the entire
ground floor area and which is used in connection with the
primary commercial use of such building but is not used as a
sales area or generally open to the publie). No building or
other structure constructed or located in Outparcel 1 shall
exceed twenty-five (25) faet in height. No mezzanine or hasement
of any building in the Shopping Center shall be used as an area
for sales or display or open to the public generally.

Store No. 01-%0360
8t. Charles, Illinois 3

. 1" 99K0824L86
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The restrictions set forth herein shall be deemed to be
rastrictions and covenants, and gshall be a servitude upon the
entire Shopping Center, shall run with the land and shall be
binding upon any person acquiring any interest in any part of the
Shopping Center. .

3. Term. Unless the Lease has been terminated, the
»Original Term" of the Lease shall commence as provided in the
Section of the Lease entitled soriginal Term* and shall expire at
midnight on the tweatieth (20th) anniversary of the commencement
of the Original Term.

4. Option to Extend. Tenant, at its option, may extend N
the Original Texwm of the Lease for seven (7) conpecutive periods
of five (S) years each.

5. Inguiries. Inquiries concerning the precise terms of
the Leape may be made to:

Landlord: Tenant :

c/o Hamilton Partnere c/o american Stores Properties, Imc.
300 Park Boulevard P.0. Box 27447

Itasca, IL 60143 Salt Lake City, UT 84127-0447

Attn: Mr. Jim Sheridan  Attn: Legal Department
(Re: Store No. 01-90360)

6. Buccesgors. The rights and obligaticne created in the
r,eage shall bind and inure to the penefit of the respective
heirs, personal represantatives, successors, grantees and assigns
of Landlord and Tenant and the respactive restrictions, coveuants
and obligations pertaining to the Premises and the Shopping
Center shall run with the land.

7. Indormoration and Conflicts. All of the terms and
conditions of the Lease are incorporated herein by reference as
though set forth fully heraein. In the event of any conflict
between the terms hereof and of the Lease, the Lease shall
prevail.

Store No. 01-920360 “/}
st. Charles, Illinois 4
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IN WITNESS WHEREOF, this Memorandum of Lease is executed as
of the date first above written.

H.P. KIRK PARTNERS, L.L.C.,
an Illinois
limited liability company

JEWEL FOOD STORES, INC.,
a New York corporation

By

“TENANT"

ANT Secretary

Store No. 01-90360
st. Charles, Illincis 5
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~ Consent

Each of 1he undersigned hereby consents to the foregoing Memorsndum of Lease. In
addition, Inlgad Rea! Estate Corporation acknowledges thet it has scoepted the essigameont of all
of the right, title and interesc of HP. Kirk Partnery, L.L.C. in and 10 the Leass as defined above,
and bas sarumed the cbligations of the landlord under said Lease acoruing on and after August S,
1998.

INLAND REAL ESTATE CORPORATION, 8

Maryland corporation

v, I
, Authorized Agent

WEST SUBURBAN BANK, an lifincls corporation

By:

Nams:

Its:

HP. KIRK PARTNERS I, L.L.C,, an [ilinois
timited lintality company

By:

, Managing

MEHODMA DEDOCS 284759, 1 lp

- wK082LB6
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v, *
:

Consent

wd&amﬂmm‘ommmm
MMMMGWWdeHMMMmdm
ofhmﬁlbldhu'ﬁofﬂP.KkkMLLC.hmdmmLunudmm
and has sssumed the obligations of the landlord under said Lease accruing on and after August 5,

1998.
INLAND RBAL ESTATE CORPORATION, &
Maryland corporation
By:
__, Authorized Agent
as frushe pad-er trost
numter ® (615%
WEST SUBURBAN BANK gn lllinois
By:
Name: EDvArD
Its: Y
HP. KIRK PARTNERS I, LL.C., an Dllinois
limited Hability company
By:
_, Managing
Member
MHODMA.DPDOCS 284799,

. 8KOB2LB6
- .
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Copsent

m@mwdmmwmmmummofm In
mmmmcmwmmnmmmmwmam
ofthndglu.ﬁﬂundiﬁautofﬂ.?.mmmmc.inmdtnmelmasdsﬁnedabovo,
and has assumed (e obligations of the Jandlord under said Lease aceruing on and after August 5,
1998.

INLAND REAL ESTATE CORPORATION, &
Maryland corporstion

By:

__, Anthorized Agent

WEST SUBURBAN BANK, an Illinois corporation

By:
Name:
Its:

HP. KIRK PARTNERS 1L, L.L.C., an Mimols

MHODMA.DPDOCS;284795;1

%K082L86
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srate o Jelass )
1 @8,
COUNTY OF }

Ontha__é_dayof_ﬂggkf ,197’.

before me, Notary ljc in fo::’ such state, personally
appeared , personally known to me (or
proved to on the basis of satisfactory evidence) to be the

person who executed the within instrument as Managing Member or
on behalf of H.P. Kirk Partners, L.L.C., and acknowledged to me
that such company executed the within instrument pursuant to its

management agreement.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
my official seal the day and year in this certificate first above

written.

NOTARY PUBLIC
Residing at:

My Commission Bxpires:

b~/3-00

score tlo. 01-50360
8t. Charles, Illinois 6

I 3K082486



DocuSign Envelope ID. E4E83209-DFF8-4FE3-8EB3-B7128A18D8BD

ta
.

STATE OF UTAH )
. 8.8

COUNTY OF SALTLAKE )

wmthnthaymuuedthzwnclnm'eirmﬂmﬁudmpadﬁu, and that by their signatures on
dwhsumgﬂwpamwemhyuponbohaﬁofwtﬁehthep«somaﬂed,exmm
instrument.

Witness my hand and official seal.

I - 8K082486
-#-#-”-_
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—— TS, )
) ss.
COUNTY OF oy )

1, a Notary Public in and for said County in the State aforesaid, do hecoby ceuify that
Steven D, Sanders, _______ of Inland Rea) Estate Corpaoration, @ Macyland
comporation who is personally known 1o e to be the same pesson whase tame is subsctibed
10 the foregoing instrument a3 such , appeared beforo me this day in person and
Mmusmmmmmummmwmwmnnym
manwammmuahownfmmmmwummm
voluntary act of sald corporation for the uses and purposes therein set forth therein,

ommmwmmmmﬁ&f’mo{_%&_,

1998.
! ! Notary Public
- " OFFICIAL sa:o }!
SUZANNE MARIE BOSI §
4430/ o CoMAon CReA CATA0 3
MHODMADPDOCS; 284799,

S 11711 SO
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STATE 0F Nl -
conryordlifZe0)

I, & Notary Public in ard for said County in the State aforesaid, do heceby

certify that %.Md West Suburban Bank, an

{llinols corporation whobpmmllykmwntomwbemen_amemwhwmmeh
sebsctibed 1 the forogoing fasrument a8 suchflgee (Fosos-Zopeared befote e this day in
person and acknowledged that he/she signed and delivercd said instrument pursuant to
authotity given by the Board of Directors of said corporation, a9 his/her own free and
voluntary act and as the free and voluntary act of said corporation for the uses and purposes
therein set forth thereln.

mwmuwumwmuumnmmmuumaJﬂzymmt4a1;~r .

1998,
Commission expires: ]  OFFICIAL SEAL
ad =P § CHRISTINE PAWLAK
: Notery Pubiic, State o1 liinols
Uy Commission Exgires 119048
MHODMADPDOCS;284759;1

l 8K0B2486
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SS.

T N S

wcnwlllmmmdmmﬂﬂy.bpomwkmbmmhetheme
person whose name is subacribed to the foregoing instrument as such Managing
Member, appearad before me'this day in person and acknowledged that he signed and
wmﬂwdhmmtashbownﬁeeandvommtyadmdasmmm
voluntary act of said company, for the uses and purposes therein.
GIVEN under my hand and Notarial Seel this /72_ day of
S 1998.

|

My Commission expires:

OFFICIAL SEAL
JOAN SABOURIN

o2/R [O2

|

\ 2

3

3

i

’

STATE OF ILLINOIS

COUNTY OF DUPAGE

ia Notaz Public In anq for said Cotmty In the State aforesald, do hereby cerlify
that Jpes ) Her DA o) Managing Member of HP, Kirk Partners 1,
l MBODMA DPDOCS;284799;1

8K0820L86
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EXHIBIT *B®
Legal Description of Shopping Center

. ghat part of the Southwest 1/4 of section 24 and part of the
Northwest 1/4 of Section 23, Township 40 North, Range 8 East of

the Third Principal Meridian described as follows!: Baginning at

the Northwest corner of Charlestowne Centre Mall, st. Charles,

Kane County, Illinois: thence South 03 degrees, 26 minutes, 46
seconds West, along the West line of said Charlestowna Centre

Mall, a distance of 1811.90 feet, to the Northerly line of Main
Street (Illinois State Route 64); thence Westerly along a curve

that is convex to the North hav a radius of 21,5%50.94 feet and

a chord bearing of South 89 degrees, 56 pinutes, 00 seconds West,

an arc distance of 432,82 feet; thence South 89 degrees, 21

ninutes, 29 seconds West a distance of 157.52 feet along the

North line of Main Street; themce North 43 degrees, 38 minutes, g
31 seconds West a distance of 66.01 feet to the Easterly line of -
Kirk Road; thence North 03 degrees, 22 ninutes, 01 saconde Bast a .
distance of 103.56 feet; thence continuing Northerly along the
Easterly line of Xirk Road on a curve that is convex to the East
having a radius of 6050.00 feet, an arc distance of 897.52 feet;
thence North 03 dagrees, 07 minutes, 59 seconds Waest, a distance

of 269.85 feet; thence North 84 degrees, 52 ninutes, 01 seconds

Bast a distance of 10.58 feet; thence continuing on a curve that

is convex to the South having a radius of 627.73 teat, an arc
distance of 288.98 feet; thence continuing on a compound curve

that is convex to the South having a radius .of 673.94 feet, an
arc distance of 124.00 feet; thence North 47 degrees, S§ ninuf.as,
54 seconds East, a distance of 269.69 feet; thence continuing on
a curve that is convex to the North having a radius of 496.00
feet, an arc distance of 325.21 feet; thence North 85 degrees, 30
ninutes, 53 seconds East a distance of 89.09 feet; thence South
13 degrees, 24 minutes, 02 seconds East, & distance of 5.98 faet
to the roint of Beginninq, in the City of 8t. Charles, in Kane
county, Illinois.

Copmonly Known As: Vacant land on the Bast side of Kirk Road
§t. Charles, Illinols

P.I.8.: 09-25~100-034

Store Neo. 01-30360
8t, charles, Illinois ‘4

+ 9K0824L86
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EXHIBIT J
TENANT ESTOPPEL CERTIFICATE
To: FHS PIAZZA LLC
Lease Dated: , 2024
Landlord: FHS PIAZZA LLC, an lllinois limited liability company
Tenant: MONTAUK PICKLEBALL CLUB, LLC, a Delaware limited liability
company

The undersigned, Tenant under the above-referenced Shopping Center Lease (the “Lease”),
hereby certifies to the present Landlord and any mortgagee or future mortgagee of the above
Shopping Center, that:

Said Lease is presently in full force and effect, is valid and binding upon Tenant in every
respect, and is unmodified (by either amendments or letter agreements) except for
amendments referred to above.

Tenant has accepted possession of the Leased Premises (as defined in the Lease) and any
Tenant Improvements required by the terms of said Lease to be made by Landlord have
been substantially completed to the satisfaction of Tenant save and except for certain
improvements listed on Page 4 hereof which Landlord is not required to have completed
by this date, or which have not been authorized for construction save and except for
minor incomplete “punchlist” items listed on Page 4 hereof, if any.

To the best of Tenant’s knowledge and belicf, Landlord has fulfilled all of its obligations
under the Lease to date.

No rent under said Lease has been paid more than one month in advance of its due date
nor have any other charges or monetary obligations of Tenant under the Lease been

prepaid.
The address for notices to be sent to Tenant is:

Montauk Pickleball Club, LLC
1017 N. Hooker Street
Chicago, Illinois 60642

Attn: Brad Parker

Tenant, as of this date, has no charge, lien or claim of offset under said Lease or
otherwise against rents or other charges due or to become due under the Lease.

No security deposit is being held by Landlord except as follows: None.

J-1

55210404.8
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10.

11.

2.

13.

14,
15.

16.

17.

18.

There are no accrued liabilities or claims of any nature as of this date which Tenant might
seck to assert against Landlord.

No breach, default or event of default has occurred under the Lease by Tenant or
Landlord to the best of the knowledge and belief of Tenant.

Tenant has paid all Real Estate Taxes, Insurance Payments and Common Area Charges
which are Tenant’s responsibility under the Lease if such expenses are due and payable.

Tenant has not assigned, transferred or hypothecated the Lease or any of its rights under
the lease to any person, firm or corporation.

The Initial Possession Date of the Lease is . The Term
Commencement Date of the Lease is . Minimum Rent under the
terms of the Lease in the amount of $ per month will commence on the Term

Commencement Date, Tenant’s Pro Rata Share for purposes of computing Tenant’s
contribution to Real Estate Taxes, Insurance Payments and Common Area Charges is

%. In each case subject to adjustment as provided for in the Lease,
Minimum Rent and all other charges payable by Tenant under the Lease to the extent due
and payable have been paid through the date of this Estoppel Certificate.

Landlord is not in default under any commitments made to induce Tenant to enter into
the Lease. Except for rent abatements (if any) set forth in the Lease, Landlord is not
obligated to make any inducement payments to Tenant which have not been made or to
provide other inducement consideration which has not been provided.

Tenant is not insolvent and is able to pay its debts as they mature.

Tenant is not aware of any material defects in the condition of the Leased Premises or in
the Shopping Center of which the Leased Premises are a part.

Tenant has no option or preferential right to purchase all or any part of the Shopping
Center of which the Leased Premises are a part.

Tenant has no agreements with Landlord in respect to the Leased Premises or possible
expansion of the Leased Premises or termination of the Lease not reflected in said Lease,
except those which have been fully paid and/or performed by Landlord prior to the date
hereof.

Tenant has no right to remove any fixtures in the Leased Premises except movable trade
fixtures owned by Tenant and except tenant improvements which Landlord required
Tenant to remove pursuant to the terms of the Lease, all other than as described below (if
applicable).

This Centificate has been delivered to the addressee for the use and benefit of the addressee and
any present or future mortgagee of the above referenced Shopping Center with the understanding
they will rely hereon in connection with the ownership or the acquisition of a direct or indirect
interest in the Shopping Center of which the Leascd Premises are a part. By execution of this

J-2

55210404.8



DocuSign Envelope ID: E4E83209-DFF8-4FE3-8EB3-B7128A16D68D

Estoppel Certificate, the signatory party certifies that he/she is duly authorized to execute and
deliver this Estoppel Centificate.

Date:

MONTAUK PICKLEBALL CLUB, LLC, a
Delaware limited liability company

By:
Its:

I-3
55210404.8
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INCOMPLETE TENANT IMPROVEMENTS (If none, so state)

PUNCHLIST ITEMS (If none, so state)

MATERIAL DEFECTS (If none, so state)

REMOVABLE FIXTURES (other than movable trade fixtures and except tenant improvements
which Landlord requires Tenant, if applicable, to remove pursuant to the terms of the Lease) (If
none, so state)

J-4
55210404.8
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EXHIBIT K

FORM OF AUTHORIZATION TO RELEASE SALES TAX INFORMATION

Hlinois Department of Revenue

Local Tax Allocation Division

101 W. Jefferson St. (Level 3-500)

Springfield, IL 62702

The undersigned is an authorized officer of (“Taxpayer™), which is
doing business at (the “Center”) located at in the City of

St. Charles, llinois (the “City™).

In order to induce the retention and further development of the Center, the City is utilizing
certain sales tax revenues in order to provide certain benefits with respect to said development.

Pursuant to Section 11 of the Retailers® Occupation Tax Act (35 ILCS 120/11), the undersigned
Taxpayer hereby authorizes the lllinois Department of Revenue (“IDOR™) to release to the
Village, the monthly/quarterly amount of the local share of the state sales tax payments made by
Taxpayer, as shown in requiring filings with IDOR, beginning with sales made in the month of

, 20 and continuing through , 20 , or until IDOR is notified to
discontinue this reporting; provided, however, that the information concerning Taxpayer’s sales
obtained pursuant to this letter will be kept confidential except to the extent necessary under the
development agreement conceming the Center.

TAXPAYER:

By: Date: o
Signature

Name (print):

Title:

[llinois Business Tax Number: Phone: .

55210404.8



‘ PARKRES{5 — HCOULTHURST
ACORD CERTIFICATE OF LIABILITY INSURANCE Ry

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE I8 ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHMTS UPON THE CERTIFICATE HOLDER, THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(8), AUTHORIZED

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(les) must have ADDITIONAL INSURED provisions or be endorsed.

if SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an sndorsement. A statement on
this certificate does not confer rights to the cartificate holder In ileu of such endorsamant(s).

PRODUCER :
SM gan, Wi H:‘ll% lnurnadonal Midwest Limited PHONE  (020) 457-7781 I 3 ver(920) 4510248
kae‘ha, wi 53180-2491
L WNSURER{S) AFFORDING COVERAGE RAICS
wesyren a : Nationwide Mutual Ingurance Company 123787
INSURED isyren 8 : Nationwids Proparty and Casually insurance Company  |37877
Parker Restaurant Group, LLC INSURER € ;
Montauk Pickieball Club, LLC r
1017 North Hooker Streat INSURER D :
Chicago, IL 606424305 INSURERE :
INSURERF :
COVERAGES CERTIFICAVE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
(NDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
|__EXCLUSIONS AND CONOITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

m TYPE OF INSURANCE oAby POLICY NUMBER POLICY €FF | POLICY DX LTS
A | X | coMMERCIAL GENERAL LIABRITY | EACH OCCURRENGE s 1,000,000
| ctamsaaoe [X] occur ACP3069116938 11112026 | 1/1/2026 | DAMAGE TO RENTED 100,000(
— | MED £XP Aoy one porsen) | 3 10.000|
(B T T 1,000,000
| GEN AGOREGATE LMAIT APPLIES PER | cengraLAGGREGATE |3 SRR
' ‘[ﬁ | PRODUCTS  COMPIOP AGS 2,000,000
LIQUOR LIABILIT |, 1,000,000
A Aummummrv NEDSINGLE LW | 1,000,
| X | anv auto |acP3068116838 1112025 | 11112028 | BODILY JURY (Per person) | 3
| 208 ony 1 | BOOLY bR Perscenal 3
|| S8 onwy Py R pcktony 3
$
| excess uas CLAIMS-MADE ACP3069116838 11412025 | 11172026 | AGGREGATE s 5,000,0
oeo | | Rs'rem‘oom - 3
B |womoess couvms [ X ) E¥Rrne | (8%
AND EMPLOYERS' w
ACPWCD3069116838 11112025 | 14112026
Pl o | T P
| E1. OISEASE - EA EMPLOYER
B STON OF GPERATIONS below ke
|| EL DiseASE-POLICY U |
A [Commercial Property CP3G697116638 17172025 | 11172026 |Blanket
A |Uiquor Liabllity CP3069116838 11112025 | 11472026 |Each Limit
OESCRIPTION OF CPERATIONS / LOCATIONS / VEHICLES (ACORD 181, Additiona! Remarks Scheduls, may be d if mose space (» reguired}
CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

THE EXPIRATION DATE THEREOF, MOTICE WILL BE DELIVERED IN
City of St. Charles ACCORDANCE WITH THE POLICY PROVISIONS.
2 E Maln Streot
$t. Charies, IL 60174
AUTHORIZED REPRESENTATIVE
ACORD 28 {2016/03) © 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



File Number 1556865-8

To all to whom these Presents Shall Come, Greeting:

1, Alexi Giannoulias, Secretary of State of the State of Illinois, do
hereby certify that I am the keeper of the records of the Department

of Business Services. I certify that

ATTACHED HERETO IS A TRUE AND CORRECT COPY, CONSISTING OF 3 PAGE(S), AS
TAKEN FROM THE ORIGINAL ON FILE IN THIS OFFICE FOR MONTAUK PICKLEBALL

CLUB, LLC.

InTestimony Whereof;l hereto set

my hand and cause to be affixed the Great Seal of
the State of Illinois, this 21ST

day of JANUARY A.D. 2025

'\‘\I.\ ey '
A o]
2o 26 33 ¢ %o !
Authentication # 2502103477 verifiable unti! 01/21/2028 A&ﬂ.

Authenticate al: hitps:/Awww ils0s.gov

SECRETARY OF STATE
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INinois e -
a:m“!:LC-45.5 Limited Liability Company Act e ——
tary of Gtate Application for Admission to

Department of Business Senvices Transact Business
Limited Liablity Division
01 5. Second St., Rm. 351
Springlokl, . 62755 Type or priot cleary. FILED
f1zsecgue MNSTS

o . ALEXI GIANNO
camiars chack Bk Sy ey | Fiting Fee: $150 SECRETARY OF STATE
ety o B oo et | approve
any resson this fiting will be void. b W

1. Umited Liability Company name (see Nots 1): MONTAUK PICKLEBALL CLUB, LLC

2. Assumed name: _____

“(is itam s anly applicable it the company name In Hem 1 Ts not available for use In IINGIs, In Which case form
LLC 1.20 must be complated and submltted with this applicstion.)

3. Jurisdiction of organization; DELAWARE

4. Dato of organization; 93/20/2024

S. Period of duration; PERPETUAL
(Entar porpolual uniess there 13 a date of dissolution provided in the agreament, i which case entor that date.)

6. Address of the principal place of business: (P.O. Box alons or c/o Is unacceptabdle.)

1017 N HOOKER 8T.,
Number Street Sutte #
CHICAGO IL 80642
City State ZIP
7. Registered sgent: FILEJET LLC
o "First Name Middle Name Last Name

Registered offica: 444 N. MICHIGAN AVE., STE 1200-162

(P.O. Box alone of c/o Number Straet Sulte #
Is unaccepladie,)
CHICAGO 60611
2P

Note: The registered sgent must reside In Bilnols, If the egent is a business entity, t must be autherized to act as agent In this state.

8. i applicable, date on which company first conducted business in litincia:

{continued on back)

Printed by authosity of the State of Iitinois. June 2018 — 1 — LLC ¥7.21

T —————



LLC-45.5

9. Purpose(s) for which the company s and 98 10 conduct business in iMinols Note 2):
s IS organized propos siness {seo 2)

10. The Limited Liability Company: (check one)

#f s managed by the managee(s) or O has management vested in the member(s):

11. List names and business addresses of all managers and any member with the authority of manager:
BRADLEY PARKER - 1017 N HOOKER ST, CHICAGO, (L 60642

PARKER RESTAURANT GROUP, LLC- 1017 N HOOKER ST, CHICAGO, IL 60642

12. The Winols Secretary of State Is hereby appointed the agent of the Limited Liability Company for servica of process under
circumstances set forth in subsection (b) of Section 1-50 of the lllinois Limited Liability Company Acl.

13. This application Is accompanied by a Certificate of Good Standing or Exlstence, duly authanticated within the last €0
days, by the offlcer of the state or country wherein the LLC s formed,

14. The undersigned alfirms, under penalties of perjury, having authority to sign hereto, that this appfication for admission to transact
business Is to the best of my knowledge and belief, true, corect and complete.

Dated: 1M025
Wonth, Day. Year

.

BRADLEY PARKER f MANAGER
Name end Tite {type or peini)

W eppican & signing for & company of other ey,

stata name of company o¢ entity.

Note 1: The name must contain the lerm Limited Liability Company, LLC or L.L.C. The name cannot contain any of the following terms:
*Corporation,” “Corp.” “Incorporated,” *inc.,” “Ltd.,” “Co.,” “Limited Partnership® of “LP." However, a imited liabikity company that wilt provide
senvices licensed by the lliinois Department of Financial and Professional Regulation must instead contain the term Professional Limited
Uability Company, PLLC or P.L.L.C. in the name.

Note 2: A professional fimited Yablity company must state the specific professional service or refated professional services to be rendersd
by the proless’onal limited Fability company.
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Delaware

‘ The First State

T, JEFFREY N. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "MONTAUK PICKLEBALL CLUB, LLC" IS DULY
FORMED UNDER THE LAWS OF THE STATE OF DELAWARE AND I8 IN GOOD
STANDING AND BHAS A LEGAL EXISTENCE SO FAR AS THE RECORDS OF THIS
OFFICE SHOW, AS OF THE THIRTIETE DAY OF DECEMBER, A.D. 2024.

Authentication: 205258880
Date: 12-30-24

3298424 8300

SR# 20244636293 -
You may verify this cartificate onfine at corp. ddamn.mvlwthver shtmi
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Dec 12, 2024

SIT-DOWN RESTAURANT MENU

Appetizers & Soups

New England Clam Chowder: corn, potato, carrot, celery, bacon, oyster cracker
Tomato Bisque: roasted tomato, basil, grilled cheese crouton
Soup of the day- Rotates
Crispy Calamari: rings and tentacles, house dredge marinara and lemon aioli
New York Pretzel Bites: coarse salt, stone ground mustard, queso
Buffalo Chicken Dip: 3 cheese blend, buffalo sauce. tortilla chips, celery sticks
NY Style Wings/Boneless: celery sticks, blue cheese or ranch, choice of mild, hot,
inferno
Crudite: seasonal vegetables, ranch, queso
Hummus & Pita: feta, olives, seasonal vegetables, pita chips

Pizza Menu

Margherita Pizza: Fresh mozzarella, tomato sauce, and basil
Pepperoni Pizza: Tomato sauce, mozzarella, and pepperoni, oregano
Sausage Pizza: tomato sauce, mozzarella cheese, lalian sausage, roasted red
peppers, caramelized onions, basil.
Hampton Veggie Pizza: Tomato sauce, mozzarella, mushrooms, zucchini, bell
peppers, onions, and olives

Salads
Add protein to Any salad/All salads avallable as wraps

Seaside Cobb Salad: mesclun, avocado, bacon, blue cheese, tomatoes, egg,
and lemon vinaigrette
Coastal Caesar Salad: Romaine, shaved Parmesan, croutons

Pasta & Entrées

Baked Rigatoni Vodka: vodka sauce, garlic bread
Baked Shrimp Scampi: shrimp, garlic, white wine, lemon, butter, gemelli, garlic
bread
Mac & Cheese: orecchiette, cheese blend, chive Add$$$: Bacon, Chicken, Shrimp,
Lobster
Grilled Salmon: herb marinated, coleslaw
Steak Frites: 10 0z. New York strip steak, french fries, garlic herb butter, garlic aioli
Roasted Chicken: roasted vegetables, yukon potato, chicken jus



Dec 12, 2024

Handhelds
Lobster Roll: brioche roll, choice of hot or cold. Hot with butter, Cold with Lemon Aioli
SmashBurger: double patty, american cheese, mustard aioli, pickle, brioche bun, add
egg or bacon$$
Patty Melt: double patty, american and swiss, caramelized onion, rye, stone ground
mustard
Grilled Cheese: 3 cheese, brioche, tomato bisque

Sides

French Fries or Tots: old bay, parmesan, or buffalo style
Onilon Rings: beer battered, mustard aioli

Sweet Potato Fries: Crispy sweet potato fries, served with a maple dipping sauce.
Colestaw: cabbage, carrots, onion and a tangy dressing

Bre fes (Sat

PERFECT EGG SANDWICH* bagels: sesame | plain | everything, soft-boiled
eggs, arugula, tomato, mozzarella, smashed avocado, olive oil, red pepper flakes,
side of pura vida sauce $14.95
CROISSANT SANDWICH"* egg scramble, mozzarella, croissant ,tomato, mixed
greens, spicy aioli $15.95

New England Pancakes: Maine blueberries, whipped butter maple syrup
French Toast: brioche, berries, powdered sugar
OVERNIGHT OATS wholegrain gf oats, aimond mylk, dates, goji berries,
almonds, pumpkin seed, cinnamon, strawberry, blueberry, vegan gf granola
Breakfast Pizza: cream sauce, sausage, egg, potato, chili
Monkey Bread: Hampton Recipe
Breakfast Potatoes: potato wedges, old bay, parsley
Side Bacon
Side Sausage

Desgsert
Key Lime Pie: graham cracker, whipped cream
New York Cheesecake: graham cracker crust, topped with strawberries or
blueberry compote
Cannoli: citrus ricotta, chocolate chip, pistachio
Chocolate Chip Cookies: Freshly baked, soft, and chewy
Churro Cake: Hampton Recipe
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QUICK-SERVE /| GRAB&GO MENU

Coffee Bar
ESPRESSO DOUBLE $3.50
CORTADITO $4.50
MACCHIATO DOUBLE $4.50
CAPPUCCINO $5.50 | ICED $6.25
LATTE $5.50 | ICED $6.25
AMERICANO $4.00 | ICED $4.25
SINGLE ORIGIN DRIP $3.75 | ICED $4
COLD BREW ON ICE $6.25
ICED BANANA BREW $7.95 espresso, oat mylk, banana, date, cinnamon
MATCHA LEMONADE $7.95 japanese matcha green tea, lemon, agave
SPICED CHAI TEA LATTE - black tea & spiced chai tea
GINGER TEA LATTE - blue butterfly pea tea, ginger, raw local honey
NEW COCOA HOT | ICED $7.95 cocoa, oat mylk, agave, whipped cream,
cinnamon
REFRESHER $6.95 your choice | mango pineapple * strawberry blueberry made
with fresh fruit & lala lemonade | sub coconut water
ARTISANAL TEAS HOT $4.00 | ICED $5.00
HOT TEA| green tea+ earl grey cremes pacific coast mint
ICED TEA| summer peach & black tea « hibiscus lemongrass
SIGNATURE HOUSE LATTES HOT $7.00 | ICED $7.25
MATCHA LATTE - artisanal japanese green tea choose your milk * or make with
coconut water (served iced only)

Smoothies

PLAYA PAPAYA papaya, pineapple, coconut water $11.95

SUPERGREENS spinach, kale, cucumber, ginger, celery, pineappie, green apple,
lemon $11.95
VITAMIN SEA strawberry, blueberry, pineapple, cold-pressed orange $11.95
OMER'’S POST WORKOUT blueberry, banana, spinach, almond butter, almond
mylk, vegan vanilla protein* $11.95

WELCOME TO MIAMI passion fruit, mango, banana $9.95

CHOCOLATE P8 banana, peanut butter, almond mylk, raw local honey, grass-fed
whey chocolate protein* $9.95

Acai Bowls
SIGNATURE acai blended with banana, pineapple, strawberry, banana, shaved
coconut, chia seed, vegan gf granola* $14,95
PB LOVER raw acai blended with banana, strawberry, blueberry, shaved coconut,
pecan, goji berry, peanut butter, vegan gf granola* $15.95
BALI CRUNCH raw acai blended with banana, banana slices, mango, goji berry,
cacao nib, almond butter, vegan gf granola* $15.95
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All Day Menu
Breakfast
PERFECT EGG SANDWICH* bagels: sesame | plain | everything, soft-boiled
eggs, arugula, fomato, mozzarella, smashed avocado, olive oil, red pepper flakes,
side of pura vida sauce $14.95
CROISSANT SANDWICH* egg scramble, mozzarella, croissant ,tomato, mixed
greens, spicy aioli $15.95
SMOKED SAMMY muiltigrain sourdough”, smoked salmon, soft-boiled eggs,
smashed avocado, za’atar cream cheese, scallion, cucumber, sliced tomato,
arugula, red onion, dill, lemon oil, red pepper flakes $21.95
BERRY RICOTTA TOAST sourdough, ricotta, lemon, mint, blueberry, strawberry,
honey, vegan gf granola* $13.95
OVERNIGHT OATS wholegrain gf oats, almond mylk, dates, goji berries,
almonds, pumpkin seed, cinnamcmé strawberry, blueberry, vegan gf granota™
13.95
THE NEW YORKER sourdough, za'atar cream cheese, scallion, smoked salmon,
tomato, pickled red onion, alfaifa sprout, lemon oil drizzle $16.95 + soft boiled
eggs $4.95

Sandwiches
CALI CHICKEN ciabatta, chicken, avocado, mozzarella, red onion, tomato, mixed
greens, herb vinaigrette, chipotle aioli $17.95
PONZU TUNA* ciabatta, raw tuna, avocado, cucumber, arugula, pickled red onion,
carrot, cilantro, sesame seed, spicy aioli, ponzu yuzu* $22.95
PESTO CHICKEN* ciabatta, chicken, arugula, tomato, goat cheese, pesto sauce®,
balsamic glaze, side of pura vida sauce $19.95
TUNA SPROUT* multigrain sourdough*, arugula, tomato, sprouts, tuna salad with
chopped veggies & mustard aioli, side of vegan gf green tahini* $18.95

Bowls

SUMMER CHICKEN chicken, cilantro jasmine rice, arugula, avocado, pineapple,

sweet bell pepper, carrot, sesame sesed micro cilantro, side of spicy soy ginger

19.95

MANGO SALMON salmon, quinoa, arugula, avocado, mango, pickled red onion,

cherry tomato, sesame seed, side of pura vida sauce $25.95
SPICY TUNA" raw tuna, cilantro jasmine rice, arugula, avocado, cucumber, radish,
micro cilantro, scallion, sesame seed, ponzu yuzu*, spicy aioli $24.95

Salads
Add protein to Any salad/All salads available as wraps

Seaside Cobb Salad: mesclun, avocado, bacon, blue cheese, tomatoes, egg, and
lemon vinaigrette
Coastal Caesar Salad: Romaine, shaved Parmesan, croutons
Southwestern Salad: Romaine, black beans, com, tomatoes, avocado, cheddar
cheese, tortilla strip, chipotle ranch



- - e e e ee e e wEm e e e weam M me e v e —— e e w s s - e e e——a— -

Dec 12, 2024

Thai Crunch Salad: Napa cabbage, carrots, red bell peppers, edamame, crispy
wonton strips, sunflower dressing.

Juice Bar (Look into RTG bottles)

Green Juice- kale, cucumber, celery
Tropical Juice- apple, strawberry, banana, pineapple
Rx Booster- apple, carrot, ginger
Calm- apple, strawberry, ginger

Grab n Go Snacks
Protein Packs (HB Egg, Cheese Stick, Beef Jerky, Roasted Nuts)
Cliff Bars
Apples, Orange, Banana
Chips (multiple varieties)
Kind Bars

Grab n Go Drinks
Kombucha
Artisanal Soda
Coke Products
Gatorade
Sparkling Water



Dec 12, 2024

HOURS OF OPERATION

MON: 11:00 am - 11:00 pm

TUE: 11:00 am - 11:00 pm

WED: 11:00 am - 11:00 pm

THU: 11:00 am - 12:00 am

FRI: 11:00 am - 2:00 am

SAT: 11:00 am - 2:00 am

SUN: 11:00 am - 11:00 pm

21+410:00 PM - CLOSE on Friday and Saturday



Recerpt

i S
. Date: February 4, 2025
Need to be fingerprinted?
Please contact the St. Charles Police Department
for an appointment: 630-377-4435
1515 W. Main St.
Check 12583 Hampton Social Ventures LLC

Liquor License Apphcation Fee

-I
Liquor License Class A - Packaged 100999-42100 $

1.00 $200.00 Liquor License Class B - Restaurants 100999-42101 $ 200.00
Liquor License Class C - Tavern/Bar 100999-42102 $ -
Liquor License Class D - Specific 100999-42103 $ .
Liquor License Class E - Temporary 100999-42104 $ -
Liquor License Class F - BYOB 100999-42105 $ -
Liquor Violations Fee 100999-42290 $ -
24;7&:;2 :ivstabllshment License 100999-42205 5
Loudspeaker License 100999-42210 $ >
Towing License 100999-422(02 $ .
Scavenger/Refuse License 100999-42203 $
Bowling Alley License 100999-42204 $
Billiard License 100999-42206 $ -
Carnival License/Fees 100999-42210 $ .
Coin-Operated Amusement 100999-42220 $ -
Cigarette 100999-42230 $
Cigarette OTC 100999-42231 $ -
Theater License 100999-42240 $ 2
Fingerprint Fee ($50 per person) 100999-46207 $ -
Legal Fees 100120-54110 $ -
Miscellaneous Revenue/Legal Fees 100999-46299 $ -
Ligour License Late Fee 100999-45205 $ -
Tobacco/Massage Violations 100999-42290 $ -
Video Gaming Devices/License 100999-42225 $ -
Total § 200.00

Thank you for your business!

2 E Main Street + St. Charles [L 60174 » stclicensing ¥ stcharlesil.gove 630-762-6908



e - WS WY R e @ e e GA W G MG e R SRR EW G W S D6 4 W W ey mar W W We e S - —— -

Dec 12, 2024

Executive Summary
Business Name: Montauk Pickleball Club
Business Structure: LLC

Location: St. Charles

Vision: To establish ourselves as the premier destination for pickleball enthusiasts by
offering an unparalleled blend of sports and dining experiences suitable for all ages and
skill levels. Beyond providing a vibrant space for playing pickleball, our venue will serve
as a relaxing hub for socializing with friends, hosting private events, and enjoying sports
broadcasts. Additionally, we plan to enhance our recreational offerings by incorporating
duckpin bowling lanes and ping pong tables on a mezzanine level dedicated to dining and
focused on hosting private events. This multi-level approach ensures a dynamic and
inclusive environment that caters to a variety of entertainment preferences.

The venue will also have a rooftop with outdoor seating and proposed sidewalk
seating. This will be a non-smoking venue in all areas, including the outdoor seating
area. The venue will also feature live music.

Mission: Our mission is to provide a superior pickleball and dining experience that
encourages active living, enhances social connections, and offers delightful beverage
choices. We are committed to creating and managing a hospitality concept that is
economical to set up and maintain. By leveraging technology to minimize labor costs and
designing a food and beverage pragram focused on efficiency, we aim to consistently
deliver quality offerings that our customers can depend on while increasing net incomes.

Objectives: To establish a profitable pickleball concept with integrated dining facilities
within the first year of operation.

Business Offering

Services:

¢ Indoor and outdoor pickieball courts available for play, lessons, and toumaments.

* Recreation level focused on additional activities like duck pin bowling, ping pong
and sports viewing.

o Self-service restaurant featuring a few signature items from Hampton Social,
enhanced

with healthy options tailored for the active pickleball enthusiast. Our menu is crafted to
minimize preparation time, utilizing pre-assembled ingredients and advanced cooking
technologies. These technologies simplify the cooking process, making it easy for even
novice Kitchen staff to execute our dishes efficiently and consistently.

¢ To go dining for guests on the go and delivery.
o Offer membership passes and Membership packages offering various benefits,
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such as discounts, exclusive access to events, and priority bookings.

Event hosting for corporate events, private parties, and community gatherings.
Products:

Food and Beverage

Custom branded sportswear and equipment sales.

Health and wellness products, including nutritional supplements and gear.
Court Rentals



AGENDA ITEM EXECUTIVE SUMMARY Agenda Item number: 7

Recommendation to approve a Proposal for an A-2 Liquor
Title: License Application for Whole Foods Market Group, Inc.,
Located at 300 S. 2" St., St. Charles

Presenter: | Acting Police Chief Eric Majewski

Meeting: Liquor Control Commission Date: April 21, 2025

Proposed Cost:
P Budgeted Amount: $ Not Budgeted: [

TIF District: Choose an item.

Executive Summary (if not budgeted, please explain):

Whole Foods Market Group, Inc., located at 300 S. 2"¢ St., is requesting approval of an A-2 liquor
license application for their business.

Attachments (please list):
Liquor License

Recommendation/Suggested Action (briefly explain):
Recommendation to approve a proposal for an A-2 Liquor License application for Whole Foods Market
Group, located at 300 S. 2 St., St. Charles.




Police Department

Memo

Date:  4/17/2025
To: Lora Vitek, Mayor-Liquor Commissioner
From: Eric Majewski, Deputy Chief of Police

Re:  Background Investigation- Whole Foods Market Group Inc., dba Whole Foods
Market, 300 2. 2nd St., St. Charles (A-2 Liquor License)

The purpose of this memorandum is to document and forward to your attention the results
of the background investigation conducted by members of the St. Charles Police
Department concerning the above-mentioned establishment.

Whole Foods Market is located at 300 S. 2" St, The former location of the Blue Goose.
The business is in the process of making renovations. Whole Foods Market is a grocery
store that sells packaged alcoholic beverages for off-site consumption only.

The site location/floor plans and the corresponding application materials were reviewed
by my staff. We found nothing of a derogatory nature that would preclude either the site
location or the applicant from moving forward with an on-site consumption license,
subject to City Council approval.

Please see the application material, floorplan and business-plan for further details.









Application

The application was received on 03/18/2025. The application is complete to include a signed
lease, a business plan, floor plan, Certificate of Incorporation, and a Certificate of Insurance (dram
shop). Kristina Malicoat is listed as the General Manager of Whole Foods Market. The Illinois
Liquor Control Commission listed their current state license as active. Whole Foods Market
Group, Inc has an active status via the lllinois Secretary of State website. A copy of the lease
agreement was included with the application. The property is being leased through SDGFTU 300
LLC,, St. Charles Premium Grocer. The agreement is a 20-year lease with an option for 6 terms of
S-years for each extension.

Whole Foods Market will be located at 300 S. 2™ Street in St. Charles, llinois. (Formerly known as
Blue Goose) Whole Foods Market will sell packaged alcohol (like other supermarkets) for offsite
consumption only. This will be in addition to their sale of healthy sources of local, organic, and
plant-based products. They offer productsin categories of meat and poultry, grocery, coffee and
tea, nutritional supplements, beauty products, bakery, seafood, and household goods.

General Manager
Malicoat, Kristina M.

On 04/07/2025, at approximately 1000 hours, | met with Kristina at the St. Charles Police
Department where she signed all required waiver forms, allowing me to conduct this
background investigation. Kristina resides at the above address in St. Charles, Illinois and has
been therefor 2 months. Kristina stated that she has been employed with Whole Foods Market
for 12 years and will be assigned as the General Manager for the St. Charles branch. Kristina
stated that sheis

currently assigned to the Whole Foods Market in Evergreen Park, Illinois.

Kristina stated that the business is currently under renovation. Kristina stated that there is no
inventory at this time. Kristina stated that Whole Foods Market will be hiring 130 employees. Of
the 130 employees, they will hire 3 managers and 7 team leaders. Kristina stated that Whole
Foods Market will be open 7-days a week from 8:00am — 10:00pm.

Kristina provided me with prior home addresses:

@ Page 2
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— City of St. Charles

$T. CHARLES

o Lic@nse Certification

Applicant Name Business Name
WHOLE FOODS MARKET GROUP, INC. | WHOLE FOODS MARKET
Type of License: Business Address
X Liquor
J Massage Establishment
O Cigarette/Tobacco
(J Videogaming 300 S 2ND ST., ST. CHARLES IL 60174

As a condition to the issuance by the City of the requested license, applicant does hereby agree
to operate the aforesaid licensed business in accordance with the Codes, Ordinances and
Policies of the City of St. Charles, County of Kane, and State of lllinois, now in force, or which
may be enacted during the duration of this issued license, Applicant certifies and acknowledges
that the information contained within this new license application, or its renewal, is true and
correct. Applicant acknowledges that an untrue, incorrect, or misleading answer given in this
application is grounds for the refusal to grant, or the revocation of, any license granted pursuant
to this application.

icant's Sighature Date

1‘! e
State of Hiineie

County of ~ 1213 “{,g

i ore me this 1 8{{\
iain::’_bﬂefhm\:\th 20 4 g

by

ROBERT DAVID COVINGTON
@ "mrvrbnmstm
Apms 2“2;”







Businass Entily Search

Business Entity Search

Entity Information

Entity

WHOLE FOODS MARKET GROUP, INC,

Name

File
Number

Entity Type

Qualification
Date
{Foreign)

Duration
Date

Annual
Report
Filing Date

Agent
Information

57536284

CORPORATION

10-29-1993

PERPETUAL

09-12-2024

C T CORPORATION
SYSTEM

208 SO LASALLE ST,
SUITE 814

CHICAGO ,IL 60604-1101

Services and More Information

https:/fapps.ilsos.govibusinessentilysearchibusinessentityssarch

Status

Type of
Corp

State

Annual
Report
Year

Agent
Change
Date

ACTIVE

FOREIGN BCA

DELAWARE

2024

01-23-2002

i lrd



372125, 8:54 PM Business Entity Search
Choose a tab below to view services available to this business and more information about
this business.

Officer Name and Address

president  KEH maneck I
secretary  1AYWARREN [N

https:/apps.ilsos.govibusinessenlilysaarch/businessenlitysearch



























WHOLE FOODS MARKET GROUP, INC.
SECRETARY’S CERTIFICATE

1, Jay Warren, hereby certify that I am the duly elected, qualified, and acting Secretary of
Whole Foods Market Group, Inc., a Delaware corporation (the “Corporation™), and that I have
been appointed and am presently serving in such capacity in accordance with the Bylaws of the
Corporation. [ further certify that I am authorized, on behalf of the Corporation, to execute this
certificate.

I hereby certify on behalf of the Corporation that the following officers were duly elected
in accordance with the Bylaws of the Corporation by written consent of the Board of Directors
on February 28, 2020, and are presently serving in the capacities stated:

Keith Manbeck President and Treasurer
Jay Warren Secretary

IN WITNESS WHEREOF, the undersigned has duly executed this Certificate on this
J1# day of March, 2020.

WHOLE FOODS MARKET GROUP, INC.

By:
Jay Wa Secretary

3140088.1



Franchise Search Results

i

Franchise Tax Account Status

This page Is valid for most business transactions but is not sufficient for filings with the Secretary of State

WHOLE FOODS MARKET, INC.

Texas Taxpayer Number
Mailing Address

© Right to Transact Business in
Texas

State of Formation

Effective SOS Registration Date
Texas SOS File Number
Registered Agent Name
Registered Office Street Address

hiips./fmycpa.cpa.state Ix.us/coal/coaSearchBind

17419893668
311 BOWIE ST STE 800 AUSTIN, TX 78703-0074

ACTIVE

™

08/15/1978

0044435900

CT CORPORATION SYSTEM

1999 BRYAN ST. SUITE 900 DALLAS, TX 75201

1





















City of St. Charles
ALCOHOL TAX

BUSINESS INFORMATION SHEET

As a new business serving or selling alcohol in the City of St. Charles,
the following information must be provided to assist with the processing
of your monthly Alcohol Tax returns.

BUSINESS CONTACT INFORMATION
Corpora[e name: WHOLE FOODS MARKET GROUP, lNC.

DBA: WHOLE FOODS MARKET

Phone: 737-230-8612 Fax: E-mail: licensing@wholefoods.com
Address: PO BOX 684786

. , 2iP
City: AUSTIN State: 1X Coda: 78768-4786

Expected date of business opening (Required): 6/15/2025

TAX PREPARER INFORMATION

Name of Tax Preparer: TODD GLASGOW

Phone: 512-542-0255 Fax: E-mail: salestaxquestions@wholefoods.com

This completed form must be submitted with your liquor license
application and “Acknowledgement of City Alcohol Tax” to the
City of St. Charles Administration Office.



ACKNOWLEDGEMENT OF ALCOHOL TAX

By signing below, 1 scknowledge that [ have received the updated information on the
City's alcohol tax. Tunderstand that it is my responsibility to collect said tax on any
alcohol sales effective immediately. It is also my responsibility to remit said taxes to the
City by the due dates specified in the alcohol tax ordinance. Tunderstand that any
violation of the alcohol tax ordinance can result in the imposition of fines, penalties, or
sanctions including suspension or revocation of the liquor license granted by the City of
St. Charles. The tax rate on alcohol sales will be changed to 3% of the purchase
price effective September 1, 2018. Please apply the tax at a rate of 3% on all alcohol
sales at your establishment beginning on September 1, 2018,

Name_J;q Warrsa

Title Secredary
Business Name,_ VDOl Foods Market Group, Inc.
300 S 2nd St., St. Charles IL 60174

ddress by

Vo l2s

Date

Please retumn the signed acknowledgement form to the City of St. Charles Administration
Office .
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