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AUTHORIZATION FOR EXECUTION OF CONCESSION AND LEASE
AGREEMENT FOR OPERATION OF CHICAGO
SKYWAY TOLL BRIDGE SYSTEM.

WHEREAS, The City of Chicago (the “City”) is a body politic and corporate under
the laws of the State of Illinois and a home rule unit of local government under
Article VII of the 1970 Constitution of the State of Illinois; and

WHEREAS, The City constructed and owns the Chicago Skyway Toll Bridge (the
“Skyway”) and has continuously operated and maintained the Skyway as a
municipal enterprise since its construction; and

WHEREAS, The City requested qualifications from entities or groups of entities
interested in making offers to enter into a concession and lease transaction (the
“Lease Transaction”) whereby the City will lease the Skyway to another entity
pursuant to a concession and lease agreement (the “Lease Agreement”); the City
determined that certain of the respondents were qualified to enter into the Lease
Transaction (the “Qualified Respondents”); and the City provided to the Qualified
Respondents materials and information concerning the Skyway and the Lease
Transaction; and

WHEREAS, The City issued a form (the “Bid Form”) for submission by the
Qualified Respondents of binding offers to enter into the Lease Transaction based
upon the final form of the Lease Agreement and Skyway Concession Company,
L.L.C. (the “Lessee”) is the Qualified Respondent whose offer provides the highest
rent to the City in the amount of One Billion Eight Hundred Twenty Million Dollars
($1,820,000,000) prior to adjustment pursuant to the Bid Form; and

WHEREAS, The City has heretofore issued its Skyway Toll Bridge Revenue Bonds,
Series 1996, in the original aggregate principal amount of One Hundred Seventy-
nine Million Seven Hundred Sixty-five Thousand Dollars ($179,765,000) (the “Series
1996 Bonds”) and its Skyway Toll Bridge Revenue Bonds, Series 2000, in the
original aggregate principal amount of One Hundred Thirty-nine Million Four
Hundred Thirty Thousand Dollars ($139,430,000) (the “Series 2000 Bonds”) and,
together with the Series 1996 Bonds, the “Skyway Revenue Bonds”), and Skyway
Revenue Bonds are issued under and secured by a Trust Indenture dated as of
November 1, 1996 (the “1996 Original Indenture”), as supplemented by a First
Supplemental Trust Indenture dated as of January 1, 1997 (the “1996 First
Supplemental Indenture”), a Second Supplemental Trust Indenture dated as of
September 1, 2000 (the “1996 Second Supplemental Indenture”) and a Third
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Supplemental Trust Indenture dated as of July 1, 2001 (the “1996 Third
Supplemental Indenture” and, together with the 1996 Original Indenture, the 1996
First Supplemental Indenture and the 1996 Second Supplemental Indenture, the
“1996 Indenture”); and

WHEREAS, The City has heretofore issued its Special Transportation Revenue
Bonds, Series 2001, in the original aggregate principal amount of One Hundred
Eighteen Million Seven Hundred Fifteen Thousand Dollars ($1 18,715,000) (the
“Special Transportation Revenue Bonds” and, together with the Skyway Revenue
Bonds, the “Skyway Bonds”), and the Special Transportation Revenue Bonds are
issued under and secured by a Trust Indenture dated as of July 1, 2001 (the “2001
Indenture” and, together with the 1996 Indenture, the “Indentures”); and

WHEREAS, It is in the best interests of the residents of the City and desirable for
the welfare of its government and affairs to authorize the Lease Transaction with the
Lessee; and

WHEREAS, It is advisable and necessary to authorize the execution and delivery
of such documents and agreements, and the performance of such acts, as shall be
necessary in connection with the Lease Transaction; now, therefore,

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

SECTION 1. Authorization Of The Lease Transaction. The Mayor is authorized
to enter into the Lease Agreement with the Lessee, providing for rent in the amount
of One Billion Eight Hundred Twenty Million Dollars ($1,820,000,000) as adjusted
pursuant to Exhibit B to this ordinance, in substantially the same form attached as
Exhibit A to this ordinance, or with such changes as are not inconsistent with this
ordinance and are approved by the Mayor, the Mayor’s execution of the Lease
Agreement to constitute conclusive evidence of the City Council of the City of
Chicago’s approval of any and all such changes.

SECTION 2. Execution Of Documentation; Additional Authorizations.

(a) The Mayor, the Chief Financial Officer, the City Comptroller, the Director of
the Office of Budget and Management, and the Corporation Counsel (the
“Authorized Officers”) and any other City officer as shall be designated by the
Authorized Officers are each authorized, individually or jointly, to execute and
deliver any and all agreements, documents, instruments or certificates as the
executing officer shall deem necessary, advisable or appropriate in connection with
the Lease Transaction (collectively, the “Lease Documents”).
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(b) In addition to the authorizations and approvals set forth in the preceding
paragraphs of this ordinance, the Authorized Officers and any other City officer as
shall be designated by the Authorized Officers are each hereby authorized and
directed to do all such other acts and things (including effecting an amendment,
modification or supplement to the Lease Documents consistent with the terms of
this ordinance, obtaining all permits, authorizations, orders, consents and
approvals required to effect the transactions contemplated by the Lease Documents,
making all necessary filings and paying all proper fees and expenses, entering into
such intergovernmental agreements with other governmental units and agencies,
and taking necessary actions to permit the mortgage of the Lessee’s interest in the
Skyway) as may be necessary, advisable or appropriate to carry out the purposes
of the Lease Documents over the term of the Lease Agreement or otherwise to carry
out the intent and purposes of this ordinance. All of the acts of such officers which
are in conformity with the intent and purposes of this ordinance, whether heretofore
or hereafter taken or done (including, without limitation, the retention of and
entering into agreements with, financial advisors, including provisions therein
concerning contribution by the City in certain circumstances) shall be and the same
are in all respects ratified, confirmed, authorized and approved hereby in all
respects.

SECTION 3. Redemption, Defeasance And Repurchase Of Skyway Bonds. In
connection with the Lease Transaction, the Authorized Officers are authorized to
redeem, defease or repurchase, by tender or otherwise, Skyway Bonds then
outstanding and the funds necessary for such redemption, defeasance or
repurchase are hereby appropriated from the amounts received under the Lease
Transaction. In connection therewith, the Authorized Officers may establish one (1)
or more escrow accounts (collectively, the “Escrow Account”) with one (1) or more
escrow trustees selected by the Authorized Officers (collectively, the “Escrow
Trustee”), who may be the trustee under the 1996 Indenture or the 2001 Indenture,
and may enter into one (1) or more escrow agreements with the Escrow Trustee and
such additional agreements with the trustee under the 1996 Indenture and the
2001 Indenture as shall be determined by the Authorized Officers to be appropriate.
From the amounts received from the Lease Transaction, the Authorized Officers are
authorized to make deposits into the Escrow Account, to make payments to the
trustees under the 1996 Indenture and the 2001 Indenture independent of such
Escrow Account or to make payments to other parties of amounts sufficient to
accomplish the redemption, defeasance or repurchase of all outstanding Skyway
Bonds.

SECTION 4. Use Of Lease Transaction Proceeds.

(a) The use of all net proceeds after payment of the amounts authorized under
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Section 3 shall be subject to further action by the City Council of the City of
Chicago and pending such action shall be deposited in a newly established separate
fund of the City.

(b) Notwithstanding any of the foregoing, no use shall be made of any proceed of
the Lease Transaction for any purpose which would adversely affect the tax-exempt
status of the Skyway Bonds.

SECTION 5. Conflict; Severability; Exercise Of Home Rule Power. To the extent
that any ordinance, resolution, rule, order or provision of the Municipal Code of
Chicago (the “Municipal Code”), or part thereof, is in conflict with the provisions of
this ordinance, the provisions of this ordinance shall be controlling. That certain
ordinance enacted on September 29, 1999 authorizing reclassification of Skyway
toll rates as set forth therein (Journal of the Proceedings of the City Council of
the City of Chicago, pages 11956 -- 11961) is hereby amended by adding at the
end of Section 2 thereof the following sentence: “The provisions of this ordinance,
or of any other ordinance relating to Skyway toll rates, shall not apply to, nor
restrict in any manner, the setting of Skyway toll rates by the lessee under a lease
transaction entered into by the City pursuant to authorization by an ordinance of
the City Council”. If any section, paragraph, clause or provision of this ordinance
shall be held invalid, the invalidity of such section, paragraph, clause or provision
shall not affect any of the other provisions of this ordinance. No provision of the
Municipal Code or violation of any provision of the Municipal Code shall be deemed
to impair the validity of this ordinance or the documents or instruments authorized
by this ordinance or render any such documents or instruments voidable at the
option of the City; provided further that the foregoing shall not be deemed to affect
the availability of any other remedy or penalty for any violation of any provision of
the Municipal Code. This ordinance is an exercise of the City’s power as a home
rule unit of local government under Article VII of the 1970 Constitution of the State
of Illinois and is intended to override any conflicting provision of any Illinois statute
that does not specifically preempt the exercise of home rule power by the City.

SECTION 6. Publication Of Ordinance. This ordinance shall be published by
the City Clerk, by causing to be printed in special pamphlet form at least twenty-five
(25) copies hereof, which copies are to be made available in his office for public
inspection and distribution to members of the public who may wish to avail
themselves of a copy of this ordinance.

SECTION 7. Effectiveness. This ordinance shall be in full force and effect from
and after the date of its passage and approval.

Exhibits “A” and “B” referred to in this ordinance read as follows:
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Exhibit “A”.
(To Ordinance)

Chicago Skyway Concession
And Lease Agreement
Dated As Of
[ ][] 2004
By And Between
The City Of Chicago
And

[Concessionaire].

THIS CHICAGO SKYWAY CONCESSION AND LEASE AGREEMENT
(this “Agreement”) is made and entered into as of this [e] day of [e], 2004 by and
between the City of Chicago, a municipal corporation and home rule unit of local
government organized and existing under Article VII, Sections 1 and 6(a), respectively,

of the 1970 Constitution of the State of Illinois (the “City”), and [e] (the
“Concessionaire™).

RECITALS

WHEREAS, the City constructed and owns the Skyway (as defined herein) and
has continuously operated and maintained the Skyway as a municipal enterprise since its
construction; and

WHEREAS, pursuant to, and under the terms and conditions contained in, that
certain ordinance adopted by the City Council of the City on [e], 2004 (the “Skyway
Ordinance”), the City is authorized to enter into the Transaction (as defined herein); and

WHEREAS, the Concessionaire desires to lease the Skyway from the City and to

obtain the rights and privileges to operate the Skyway in connection therewith, all as
hereinafter provided; and

WHEREAS, the City desires to lease the Skyway to the Concessionaire and grant

the Concessionaire the rights and privileges to operate the Skyway in connection
therewith, all as hereinafter provided.

NOW THEREFORE, for and in consideration of the premises, the mutual
. covenants, representations, warranties and agreements contained herein and other

valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the Parties covenant and agree as follows: .
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~ ARTICLE1
DEFINITIONS AND INTERPRETATION

Section 1.1 Definitions. Unless otherwise specified or the context otherwise -

requires, for the purposes of this Agreement the following terms have the following
meanings: :

“AA-Compensation” has the meaning ascribed thereto in Séction 14.1(b).

“AA-Dispute Notice™ has the meaning ascribed thereto in Section 14.1(c).

“AA-Notice™ has the meaning ascribed thereto in Section 14.1(c).

“AA-Preliminary Notice™ has the meaning ascribed thereto in Section 14.1(c).
“AAA™ has the meaning ascribed thereto in Section 19.3.

“AAA Rules” has the meaning ascribed thereto in Section 19.4.

[13

Additional Coverages™ has the meaning ascribed thereto in Section 13.2(k).

“Additional L.ands” means any lands required for an Expansion.

“Adjusted for Inflation” means adjusted by the percentage increase, if any, in the
Index during the applicable adjustment period.

“Adjusted for Per Capita GDP Increase” means adjusted by the percentage
increase, if any, in the Per Capita Nominal GDP during the applicable adjustment period.

“Adverse Action” has the meaning ascribed thereto in Section 14.1.

“Affected Property” means any public or private property, including a highway,
street, road, roadway, railroad, rail or other transit way or bicycle or hiking path and any
ancillary facilities related to any of the foregoing (including any parking facility
associated with a bicycle or hiking path), under the jurisdiction and control of the City,
any other Governmental Authority or any other Person (including any private road) that
intersects, crosses over or under or is adjacent to the Skyway or any part thereof.

“Affiliate”, when used to indicate a relationship with a specified Person, means a
Person that, directly or indirectly, through one or more intermediaries has a 10% or more
voting or economic interest in such specified Person or controls, is controlled by or is
under common control with such specified Person, and a Person shall be deemed to be
controlled by another Person, if controlled in any manner whatsoever that results in
control in fact by that other Person (or that other Person and any Person or Persons with
whom that other Person is acting jointly or in concert), whether directly or indirectly and
whether through share ownership, a trust, a contract or otherwise.
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‘Agreement” has the meaning ascnbed thereto in the preamble to this Agreement

(mcludmg all schedules referred to herein), as amended from time to time in accordance
with the terms hereof. :

l” .

“Approva ‘Approved”, “Approves”, “Approved bv the Clty” and similar

expressions mean approved or consented to by the City in accordance with the provisions
~ of Section 1.15. :

“Assigned Skyway Contracts” means the agréeménts to which the Cify is a party
relating to the operations of the Skyway that are set forth on Schedule 1 under the_
headmf. *Assigned Skyway Contracts™. '

"Assumcd Liabilities™ has the meaning ascribed thereto in Section 3.2(c).

“Audit” and similar expressions mean, with respect to any matter or thing relating
to the Skyway, the Skyway Operations or this Agreement, the performance by or on
behalf of the City of such reviews, investigations, inspections and audits relating to such
matter or thing as the City may determine, in its reasonable determination, to be advisable
or desirable in the circumstances, conducted in each case in accordance with applicable
U.S. industry accepted practices, if any.

“Authorization” means any approval, certificate of approval, authorization,
consent, waiver, variance, exemption, declaratory order, exception, license, filing,
registration, permit, notarization, special lease or other requirement of any Person that
applies to all or any part of the Skyway or the Skyway Operations.

“Bank Rate” means the prime rate of interest announced publicly by The Wall
Street Journal (or its successors) as the so-called “prime rate.”

“Breakage Costs” means any commercially reasonable breakage costs, make-
whole payments or other prepayment amounts (including premiums) that are required to
be paid by the Concessionaire under any Leasehold Mortgage as a result of the early
repayment of such debt prior to its scheduled maturity date.

- “Business Day” means any day that is neither a Saturday, a Sunday nor a déy
observed as a holiday by either the State of Illinois or the U.S. government.

“Capital Improvement Project” means the work to be performed on the Skyway
pursuant to the On-Going CIP Contracts and the On-Going Engineering Contracts, the
completion of which is the responsibility of the City pursuant to Article 4.

*“Cash Deposit” has the meaning ascribed thereto in Section 2.3(a).

“Casualty Cost™ has the meaning ascribed thereto in Section 13.3(a).
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*“Change in_Control” means, with respect to any Person, whether accomplished
through a single transaction or a series of related or unrelated transactions. and whether
accomplished directly or indirectly, either (i) a change in ownership so that 50% or more
of the direct or indirect voting or economic interests in such Person is transferred, (ii) the

-power directly or indirectly to direct or cause the direction of management and policy of
* such Person, whether through ownership of voting securities, by contract, management
agreement, or common directors, officers or trustees or otherwise, is transferred. or
(iii) the merger, consolidation, - amalgamation, business combination or sale of
substantially all of the assets of such Person: provided, however, that (A) clause (i) and .
clause (ii) above shall not apply to transactions in shares of a publicly traded company
and (B) Transfers of direct or indirect ownership interests in the Concessionaire or the
~ Operator(as applicable) between or among Persons that are under common “control” .-
(within the meaning contemplated by the definition of Affiliate) shall not constitute a
C hange in.Control™ for the purposes of this Agreement.

“CIP Contracts” means, collectwely, the Completed CIp Contracts and the On-
Going CIP Contracts.

“CIP_Warranty” means each stand-alone warranty for work performed on the

Skyway as delivered to the City by the Contractor party under the CIP Contract related
thereto.

“City” has the meaning ascribed thereto in the preamble to this Agreement.
“City Default” has the meaning ascribed thereto in Section 16.2(a).

“City Directive” means a written order or directive prepared by or on behalf of the
City directing the Concessionaire, to the extent permitted hereby, to (i) add or perform
work in respect of the Skyway in addition to that provided for in this Agreement,
including work related to the integration of the Skyway with any Expansion performed
by or on behalf of the City and not otherwise required hereunder, (ii) dispense with,
delete or change the dimensions, character, quantity, quality, description, location or
position of any part of the Skyway or the Skyway Operations or make other changes to
the Skyway or the Skyway Operations or (iii) 1mplement an Expansion; provided,
however, that no such order or directive may in any event order or direct.the
Concessionaire to do any act that could reasonably be expected to violate any applicable
Law or cause the Concessionaire to fail to be in compliance with this Agreement.

“City’s Option” has the meaning ascribed thereto in Section 18.8(a).
“Claim” means any demand, action, cause of action, suit, proceédirig, arbitration,

claim, judgment or settlement or compromise relating thereto which may give rise to a
right to indemnification under Section 12.1 or 12.2.

“Closing” has the meaning ascribed thereto in Section 2.2('a.).
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“Closmg Dat has the meaning ascnbed thereto in Section 2. 2(a).

“Comgarable Highway” means a hlghway, brldge or- combmatlon or portion

thereof that is reasonably comparable to the Skyway Toll Bridge or any applicable
portion thereof.

“Completed CIP Contract” means each agreement to which the City is a party
relating to. a completed Skyway capital improvement project under which the City has.
_been delivered a CIP Warranty. Each Comp]eted CIP Contract is set forth on Schedule 1.
under the heading “Completed CIP Contracts.” :

“Completed Engineering Contract™ means each. aaréement to which the Ci'ty isa
party relating to a completed Skyway capital improvement project for which all of the
Contractor party’s obligations with respect to the work to be performed on the Skyway

pursuant to such agreement has been completed. Each Completed Engineering Contract
is set forth on Schedule 1 under the heading “Completed Engineering Contracts.”

*“Concession Compensation” means, with respect to any applicable entry on the
Skyway by the City pursuant to Sections 3.7(a)(iv) through 3.7(a)(vii), the
Concessionaire’s compliance with or the implementation of any City Directive or any
modified or changed Operating Standard (as contemplated by Section 6.3(b)) or the
occurrence of an Adverse Action or with respect to any other event, the occurrence of
which under the terms of this Agreement requires the payment of the Concession
Compensation (each of the foregoing, a “Compensation Event”), compensation payable
by the City to the Concessionaire in order to restore the Concessionaire to the same
economic position the Concessionaire would have been in if such Compensation Event
had not occurred, which compensation shall be equal to the sum of (i)all Losses
(including increased operating, capital and maintenance costs but excluding any costs and
expenses that the Concessionaire would otherwise expend or incur in order to comply
with this Agreement or in the ordinary course of the performance of the Skyway
Operations or the carrying on of business in the ordinary course) that are reasonably
attributable to such Compensation Event plus (ii) the actual and estimated net losses of
the Concessionaire’s present and future Toll Revenues that are reasonably attributable to
such Compensation Event. If the Concessionaire is required to provide its own capital
with respect to compliance with or implementation of such City Directive or such
modified or changed Operating Standard, then the Concession Compensation, shall, in
addition to the components described above, take into account the actual cost to the

Concessionaire of such capital and include a then applicable market-based rate of return
thereon.

“Concessionaire” has the meaning ascribed thereto in the preamble to this
Agreement. .

“Concessionaire Default” has the meaning ascribed thereto in Section 16.1(a).
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“Concessionaire Interest” means the interest of the Concessionaire in thé Skyway
created by thls Agreement and the rights and obligations.of the Concess:onalre under this

Asareement

“Concessionaire Request” means a written request in respect of the Skyway
prepared by or on behalf of the Concessionaire and addressed to the City. seeking to

(i) make @ fundamental change in the dimensions, character, quality, location or position -

of any part of the Skyway or otherwise make a capital change of or to the Skyway or
(i1) implement an Expansion; provided, however; that a Concessionaire Request need. not
be submitted in connection with operations, maintenance, repair or overhaul of the
Skyway in the ordinary course or any other aspects of Skyway Operations permitted or
reserved to the Concessionaire under this Agreement, including any modification or

~-change to the Operating Standards pursuant to Section 6.2 or the lmplementatlon of

Lh.uronu tolling pursuam to Section 7.2(a).

“Consent” means any approval, consent, ratification, waiver, exemption,
franchise, license, permit, novation, certificate of occupancy or other authorization,
including any Consent issued, granted, given, or otherwise made available by or under
the authority of any Governmental Authority or pursuant to any applicable Law.

“Contractor” means, with respect to a Person, any contractor with whom such
Person contracts to perform work or supply materials or labor in relation to the Skyway,
including any subcontractor of any tier, supplier or materialman directly or indirectly
employed pursuant to a subcontract with a Contractor. For the avoidance of doubt, the
Operator shall be a Contractor of the Concessionaire.

“Contracts™ has the meaning ascribed thereto in Section 11.8(a)(iv).
“Construction Contracts™ has the meaning ascribed thereto in Section 11.8(a)(iv).

“CPD” means the City of Chicago Police Department, its successors or any other
public law enforcement service provider permitted to assume the résponsibilities of the
City of Chicago Police Department.

“Delay Event” means (i) an event of Force Majeure, (ii) a failure to obtain, or
delay in obtaining, any Authorization from a Governmental Authority (provided that such
failure or delay could not have been reasonably prevented by technical and scheduling
measures of the Concessionaire), (iii) a change to Law arising after the date of this
Agreement, (iv)a delay caused by the performance of works carried out by a
Governmental Authority or any utility or railway operator, (v) a failure by the City to
perform or observe any of its covenants or obligations under this Agreement or (vi) a
delay caused by the presence in, on, under or around the Skyway Lands of Hazardous
‘Substances, which in each case results in or would result in a delay or interruption in the
performance by the Concessionaire of any obligation under this Agreement; provided that

such delay or the cause thereof is neither specifically dealt with in this Agreement nor

-
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arises by reason of (A) the negligence or misconduct of the Concessionaire or its
Representatives, (B) any act or omission by the Concessionaire or its Representatives in
* breach of the provisions of this Agreement, (C) except as contemplated by Section 5.1, .
lack or insufficiency of funds or failure to make payment of monies or provide required
security on the part of the Concessionaire, (D) except to the extent such events constitute
an event of Force Majeure, any strike, labor dispute or other labor protest involving any
Person retained, employed or hired by the Concessionaire or its Representatives to supply
materials. or services for or in connection with the Skyway Operations or any strike, labor
dispute or labor protest caused by or attributable to any act (including any pricing or
. other. price or method of operation) or omission of the Concessionaire or its
Representatives, (E) except to the extent such events constltute an event of Force
Mau.urc any weather conditions ‘(including any flooding) whether or not such weather
conditions or the severity of such weather conditions are not or have not ordinarily or
' " ‘customarily been encountered or experienced ‘or (F) the development, redevelopment,. -
_construction. modification. maintenance or change in the operation of any existing or new
mode of transportation (mcludmg a road, street or highway) that results in the reduction
of Toll Revenues or in the number of vehicles using the Skyway Toll Bridge.

“Department” has the meaning ascribed thereto in Section 11.2(c).

“Depositary” means a savings bank, a savings and loan association or a
commercial bank or trust company which would qualify as an Institutional Lender,
_designated by the Concessionaire and Approved by the City, to serve as depositary
pursuant to this Agreement, provided that such Depositary shall have an office, branch,
agency or representative located in the City of Chicago; provided, however, that so long
as a Leasehold Mortgage is in effect, the Depositary under Section 13.3 shall be the

institution acting as the collateral agent or depositary under the financing secured by such
Leasehold Mortgage.

“Designated Contractor” has the meaning ascribed thereto in Section 4.1(b).

“Designated Senior Person™ means such individual who is designated as such by
each Party for the purposes of Article 19.

“Direct Claim” means any Claim by an Indemnified Party against an Indemnifier
that does not result from a Third Party Claim.

“Document” has the meaning ascribed thereto in Section 1.15(c).

“E.E.O./A.A. Plan” has the meaning ascribed thereto in Section 11.8(b).

“Eligible Investments” shall mean any one or more of the following obligations or
securities: (i) direct obligations of, and obligations fully guaranteed by, the United States
-of America or any agency or instrumentality of the United States of America, the
obligations of which are backed by the full faith and credit of the United States” of
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America; (i1) demand or time deposits, federal funds or bankers’ acceptances issued by
any Institutional Lender (provided that the commercial paper or the short-term deposit

tating or the long-term -unsecured debt obligations or deposits of such depository )

institution or trust company at the time of such investment or contractual commitment
providing for such investment have been rated “A” or higher by a Rating Agency or any

~other démand or time deposit or certificate of deposit fully insured by the Federal Deposit

Insurance Corporation); (iii) commercial paper (including both non-interest- -bearing
discount obligations and interest-bearing obligations payable on demand or on a specified
date not more than one year after the date of issuance thereof) which has been rated “A”
or higher by a Rating ‘Agency at the time of such investment; (iv) any money market
funds, the investments of which consist of cash and obligations fully guaranteed by the
United States of America or any agency or instrumentality of the United States of
Amcrica, the obligations of which are backed by the full faith and credit of the United
States of> America and which have been-rated “A” or higher by a Rating Agency; and
(v) other investments then customarlly accepted by City in similar circumstances;
provided, however, that no instrument or security shall be an Eligible Investment if such
instrument or security evidences a right to receive only interest payments with respect to
the obligations underlying such instrument or if such security provides for payment of
both principal and interest with a yield to maturity in excess of 120% of the yield to
maturity at par.

“Encumbrance” means any mortgage, lien, judgment, execution, pledge, charge,
security interest, restriction, easement, claim, trust, deemed trust or encumbrance of any
nature whatsoever, whether arising by operation of Law or otherwise created.

“End Date” means the date on which this Agreement expires or is terminated.

“Engineering_Contracts” means, collectively, the Completed Engineering
Contracts and the On-Going Engineering Contracts.

“Engineering Firm” means the licensed professional consulting engineering firm
appointed pursuant to Volume 11, Chapter J of the Operating Standards.

“Environment” means soil, surface waters, groundwaters, land, stream sediments,
surface or subsurface strata and ambient air.

“Environmental Laws™ means any Laws applicable to the Skyway regulating or
imposing liability or standards of conduct concerning or relating to the regulation, use or
protection of human health, the Environment or Hazardous Substances.

“Equity Participant” means any Person who holds any capital stock of the

Concessionaire.

“Excluded Liabilities™ has the meaning ascribed thereto in Section 3.2(c).
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“Expansion” means the building, erection, conétruéiion, installation, alteration,
modification or replacement of any structure, facility or other improvement of any kind
on the Skyway Land or any part thereof.

“FHWA Agreement” means the Calumet Skyway Connection Agreement, dated
February 6, 1961, by and between the City, the County of Cook, -the Department of
Public Works and Buildings of the State of Illinois (precursor for these purposes to the
‘Department of Transportation of the State of Illinois).and the Secretary of Commerce of

13

the United States of America (precursor for these purposes to the Federal Highway |

Administration of the U.S. Department of Transportation), as amended by that certain
Modification of Agreement by and between the Federal Highway Administration of the

~ U.S. Department of Transportation, the Department of Transportation of the State. of
Itlinots. the City and the County of Cook, dated as of October 2, 2003.

(1Y

Force Majeure Dispute Notice” has the meaning ascribed thereto in Section
15.2(b).

“Force Majeure Notice™ has the meaning ascribed thereto in Section 15.2(b).

“Force_Majeure” means any event beyond the reasonable control of the
Concessionaire that delays or interrupts the performance of the Concessionaire’s
obligations hereunder, including an intervening act of God or public enemy, war,
invasion, armed conflict, act of foreign enemy, blockade, revolution, act of terror,
sabotage, civil commotions, interference by civil or military authorities, condemnation or
confiscation of property or equipment by any Governmental Authority (other than the
City or any agency thereof), nuclear or other explosion, radioactive or chemical
contamination or ionizing radiation, fire, earthquake, riot or other public disorder,
epidemic, quarantine restriction, stop-work order or injunction issued by a Governmental
Authority (other than the City or any agency thereof) of competent jurisdiction,
governmental embargo, provided that such event neither is otherwise specifically dealt
with in this Agreement nor arises by reason of (i) the negligence or misconduct of the
Concessionaire or its Representatives, (ii) any act or omission by the Concessionaire or
its Representatives in breach of the provisions of this Agreement, (iii) except as
contemplated by Section 5.1, lack or insufficiency of funds or failure to make payment of
monies or provide required security on the part of the Concessionaire, (iv) any strike,
labor dispute or other labor protest involving any Person retained, employed or hired by
the Concessionaire or its Representatives to supply materials or services for or in
connection with the Skyway Operations or any strike, labor dispute or labor protest
caused by or attributable to any act (including any pricing or other practice or method of
operation) or omission of the Concessionaire or its Representatives, (v) any weather
conditions (including any flooding) whether or not such weather conditions or the
severity of such weather conditions are not or have not ordinarily or customarily been

encountered or experienced, except tomadoes.and similar catastrophic weather conditions -

encountered or experienced at or in the vicinity of the Skyway Toll Bridge or (vi) the



14

SPECIAL PAMPHLET 10/27 /2004

“developmient, redevelopment, construction, modification, maintenance or change in the

operation of any existing or new mode of transportation (including a road, street or

highway) that results in the reduction of Toll Revenues or m the number of vehicles using
the Skyway Toll Bridge.

© “Force Majeure Remedv has the meaning ascribed thereto in ectlon 15. Zga{

&

‘Govemment Agreement” has the meamng ascribed thereto in Section 3.12.

“Governmental Authonty means any court federal, state, local or foreign -
government, department, commission, board, bureau, agency or other regulatory,
admlmstratlve govemmental or quasn -governmental authority.

Hazardous Substancc .means, but is not limited to, any solid, liquid, gas, odor,
heat. sound. vibration. radiation or other substance_or emission which is a contaminant,
pollutant, dangerous substance, toxic substance, hazardous waste, subject waste,
hazardous material or hazardous substance which is or becomes regulated by applicable
Environmental Laws or which is classified as hazardous or toxic under applicable
Environmental Laws (including gasoline, diesel fuel or other petroleum hydrocarbons,
polychlorinated biphenyls, asbestos and urea formaldehyde foam insulation).

“Highway Purposes” means the use of the Skyway Toll Bridge for transportation
then in general use on Comparable Highways.

“Incremental Amount” has the meaning ascribed thereto in Schedule 6.

“Indemnified Party” means any Person entitled to indemnification under this
Agreement.

“Indemnifier” means any Party obligated to provide indemnification under this
Agreement.

“Indemnity Payment” has the meaning ascribed thereto in Section 12.7.

“Index™ means the “Consumer Price Index — U.S. City Averages for ali Urban
Consumers, All Items” (not seasonally adjusted) of the U.S. Department of Labor,
Bureau of Labor Statistics; provided, however, that if the Index is changed so that the
base year of the Index changes, the Index shall be converted in accordance with the
conversion factor published by the U.S. Department of Labor, Bureau of Labor Statistics;
provided, further, that if the Index is discontinued or revised during the Term, such other
index or computation with which it is replaced shall be used in order to obtain
substantially the same result as would be obtained if the Index had not been discontinued
or revised. :

- “Information” means any and all information relating to the Skyway Operations,
including (i) income statements, balance sheets, statements of cash flow and changes in
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financial position, details regarding Skyway Revenues (including information regarding
the collection thereof), operating income, expenses, capital expenditures and budgeted
operating results relating to the Skyway Operations, (ii) all certificates, correspondence,
data (including test data), documents, facts, files, information, investigations, materials,
_-notices, plans, projections, records, reports, requests, samples, schedules, statements,
studies, - surveys, tests, test results, traffic information (including volume counts,
classification counts, origin and destination data, speed and travel time information and
vehicle jurisdiction data) analyzed, categorized, characterized, created, collected,
generated, maintained, processed, produced, prepared, provided, recorded, stored or used -
by the Toll System, the Concessionaire or any of its Representatives in connection with

- the Skyway or the Skyway Operations and (iii) proper, complete and accurate books,
_.records, accounts and documents of the Concessionaire relating to the Skyway .-
Operations. including any Information that is stored electronically or on computer-related
media; provided, however. that nothing in this Agreement shall require the disclosure by
any Party of Information that is protected by attorney-client or other legal privilege based
upon an opinion of counsel reasonably satisfactory to the other Party.

“Institutional Lender” means (a) the United States of America, any state thereof
or any agency or instrumentality of either of them, any municipal agency, public benefit
corporation or public authority, advancing or insuring mortgage loans or making
payments which, in any manner, assist in the financing, development, operation and
maintenance of projects, (b) any (i) savings bank, savings and loan association,
commercial bank, trust company (whether acting individually or in a fiduciary capacity)
or insurance company organized and existing under the laws of the United States of
America or any state thereof, (ii) foreign insurance company or commercial bank
qualified to do business as an insurer or commercial bank as applicable under the laws of
the State of Illinois, (iii) pension fund, foundation or university or college endowment
fund, (iv) entity which is formed for the purpose of securitizing mortgages, whose
securities are sold by public offering or to qualified investors under the Securities Act,
(v) Person engaged in making loans in connection with the securitization of mortgages, to
the extent that the mortgage to be made is to be so securitized in a public offering or
offering to qualified investors under the Securities Act within one year of its making
(provided that an entity described in this clause (b) shall only qualify as an Institutional
Lender if it is subject to the jurisdiction of state and federal courts in the State of Illinois
in any actions), (c) any “qualified institutional buyer” under Rule 144(a) under the
Securities Act or any other similar Law hereinafter enacted that defines a similar category
of investors by substantially similar terms or (d) any other financial institution or entity
designated by the Concessionaire and Approved by the City (provided that such
institution or entity, in its activity under this Agreement, shall be acceptable under then
current guidelines and practices of the City); provided, however, that each such entity
(other than entities described in clause (b)(iv) and clause (c) of this definition) or
combination of such entities if the Institutional Lender shall be a combination of such
entities shall have -individual or combined assets, as the case may be, of not less than

$1 billion: provided, further, that an entity desqubcd in clause (b)(iv) of this dcﬁnmon
shall have assets of not less than $100 mllhon o
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. “Law” means any order, writ, injunction, decree, judgment, law, _ordinance,
decision, opinion, ruling, policy, statute, code, rule or regulation of any Governmental
Authority. '

“Lease” means an arrangement that has been Approved by the City pursuant to
which all or a portion of the Concessionaire Interest is sold to a Lessor and leased back to.

.the Concessionaire for a period that ends on or prior to the scheduled End Date.-

“Lease Year™ means (i) if the Closmg Date occurs on the first day of a calendar -
month, the 12-month period beginning on the Closing Date or. (ii) if the Closmg Date
docs not occur on the first day of a calendar month. the period from the Closing Date
through the end of the calendar month in which the Closing Date occurred and the next

succeeding 12-month period and, in either case of clause (i) or (ii), each succéeding 12-
month period.

“Leasehold Mortgage” means any Lease, indenture, mortgage, deed of trust or
other security agreement or arrangement encumbering any or all of the Concessionaire
Interest, in each case that satisfies all of the conditions in Section 18.1.

“Leasehold Mortgage Debt” means any bona fide debt (including principal,
accrued interest and fees and customary and reasonable lender, agent and trustee costs
and expenses with respect thereto, and including all payment obligations under interest
rate hedging agreements with respect thereto) secured by a Leasehold Mortgage relating
to the Skyway and granted to a Person (other than a Person related to the Concessionaire
except if the terms of such debt are comparable to the terms that could have been
obtained, on an arms-length basis, from a Person that is not related to the Concessionaire)
pursuant to an agreement entered into prior to the occurrence of the Adverse Action,
Leasehold Tax Imposition or City Default giving rise to the payment of amounts for or in
respect of termination under this Agreement; provided, however, that Leasehold
Mortgage Debt shall not include any increase in debt to the extent such increase is the
result of an agreement or other arrangement entered into after the Concessionaire was
aware (or should have been aware, using reasonable due diligence) of the prospective
occurrence of an event giving rise to the payment of the Skyway Concession Value;
provided, further, that no debt shall constitute Leasehold Mortgage Debt unless the
Leasehold Mortgagee provided the City with notice of its Leasehold Mortgage in
accordance with the Leasehold Mortgagee Notice Requirements; provided, further, that
except with respect to the incurrence of debt at the Closing in connection with the
payment of the Rent, upon incurring any debt that would cause the Leasehold Mortgage
Debt to increase, the Concessionaire shall provide the City with a written appraisal (by an
independent third party appraiser described under “Skyway-Concession Value” that is
reasonably acceptable to the City) of the fair market value of the Concessionaire Intérest
at the time of the incurrence of such debt, and no such debt shall constitute Leasehold
Mortgage Debt to the extent such debt causes the aggregate amount of Leasehold
Mortgage Debt to be in excess of the fair market value of the Concessionaire Interest set
forth in such appraisal at the time of incurrence of such debt.
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“Leasehold Mortgagee™ means the holder or beneficiary of a Leasehold
Mortgage, including the Lessor in a Lease or Leveraged Lease.

“Leasehold Mortgagee Notice Requirements” means the delivery by a holder of a -
Leasehold Mortgage to the City, not later than 10 Business Days after the execution and
delivery of such Leasehold Mortgage by the Concessionaire, of a true and complete copy
of the executed original of such Leasehold Mortgage, together with a notice containing -
the name and post office address of the holder of such Leasehold Mortgage.

B “Leaschold “Mortgagee’s Notice™ has the meaning ascribed thereto in
Scction 18:.8(a). - _

“Leasehold Tax Imposition” means an action taken by the City, Cook County or
the State of Illinois during the Term (including the enactment of any Law), or any other
action, that will have the effect of causing property taxes (including property taxes under
the State of Illinois Property Tax Code, 35 ILCS 200/1-1 et seq., as amended) attributable
to the Skyway or the Concessionaire Interest to be levied, rated, charged, imposed or
assessed against the Concessionaire (other than any taxes levied, rated, charged, imposed
or assessed (i) in connection with any Transfer during the Term of all or any portion of
the Concessionaire Interest or (ii) on any leasehold interest of the Concessionaire in the

Skyway Land, fixtures or improvements to the extent such Skyway Land, fixtures or
improvements are not used for toll road or toll bridge purposes).

“Lessor” means a Leasehold Mortgagee that has purchased all or a portion of the

Concessionaire Interest and leased that interest in the Concessionaire Interest to the
Concessionaire.

“Letter of Credit” means an irrevocable, unconditional, commercial letter of
credit, in favor of the City, in form and content reasonably acceptablé to the City, payable
in U.S. dollars upon presentation of a sight draft and a certificate confirming that the City
has the right to draw under such letter of credit in the amount of such sight draft, without
presentation of any other document, statement or authorization, which letter of credit
(1) is issued by a commercial bank or trust company that is a member of the New York
Clearing House Association and that has a current credit rating of Al or better by
Standard & Poor’s Ratings Services and an equivalent credit rating by another nationally
recognized rating agency (or an equivalent credit rating from at least two nationally
recognized rating agencies if the named rating agency ceases to publish ratings) (or such
other commercial bank or trust company reasonably acceptable to the City and approved

by the City prior to the submission of the letter of credit), and (ii) provides for the
continuance of such letter of credit for a period of at least one year or as otherwise
provided 1n this Agreement. The office for presentment of sight drafts specified in the
Letter of Credit shall be located at a specified street address within the City of Chicago.
For the avoidance of doubt, the obligations of the account party during the Term to

. reimburse the issuer for draws under the Letter of Credit may be secured by a Leasehold
Mortgage. ' . '
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“Leveraged Lease” means a Lease in which the Lessor has borrowed a pomon of

the purchase price of the interest in the Concessionaire Interest acqunred by the Lessor ,

and granted to the lenders of those funds a security interest in that interest.
“LOC” has the meamng ascribed thereto in Section 2.3.

“Lock-up Period” means the earlier of )] the three-year penod commencing on
the C losing Date and ending on the third anniversary of the Closing Date and (ii) the date

of the occurrence of a City Default.

“Loss” means, with respect to any Person, any loss, liability, damage, penalty,
charge or out-of-pocket and documented cost or expense actually suffered or incurred by
such Person, but excluding any special, indirect and consequential damages and any
contingent liability until such liability becomes actual.

“LT-Dispute Notice™ has the meaning ascribed thereto in Section 14.2.

“LT-Notice™ has the meaning ascribed thereto in Section 14.2.

“LT-Preliminary Notice” has the meaning ascribed thereto in Section 14.2.
“M./W.B.E.s” has the meaning ascribed thereto in Section 11.8(a).

“Mayor” means the Mayor of the City or another City official acting under the
direction and pursuant to the authority of the Mayor.

“Material_Adverse Effect” means a material adverse effect on the business,
financial condition or results of operations of the Skyway taken as a whole; provided,
however, that no effect arising out of or in connection with or resulting from any of the
following shall be deemed, either alone or in combination, to constitute or contribute to a
Material Adverse Effect: (i) general economic conditions or changes therein; (ii)
financial, banking, currency or capital markets fluctuations or conditions (either in the
United States or any international market and including changes in interest rates); (iii)
conditions affecting any or all of the real estate, financial services, construction or toll
road industries; (iv) any existing event, occurrence or circumstance of which the
Concessionaire has actual knowledge as of the date of this Agreement; (v) any action,
omission, change, effect, circumstance or condition contemplated by this Agreement or
attributable to the execution, performance or announcement of this- Agreement or the
transactions contemplated hereby; (vi) any construction work performed by the City or its
Representatives on the Skyway pursuant to the Capital Improvement Project or any work
performed by any Person on the Indiana Toll Road, the Dan Ryan Expressway or any

City roads, streets or highways; and (vii) negligence, mlsconduct or bad faith of the .
Concessmnalre or its Representatlves

“McDonald's Lease™ has the meanin‘g ascribed thereto in Section 7.3(a).
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_“Mun»icipal'Codc” means the Municipal Code-of Chicago, as Ea'mended.

“New Agreement” has the meaning ascribed thereto in Section 18.5(a).

“Offsets™ has the meaning ascribed thereto in Section 12.1 l(a).

“On-Going CIP Contract™ means each’agreement to which the City is a party
‘relating to the Capital Improvement Project under which the City has not yet been

delivered a CIP Warranty. Each On-Going CIP Contract is set forth on Schedule 1 under
the heading “On-Going CIP Contracts.”

“On-Going Engineering Contract” means each agreement to which the City is a
party relating to the Capital Improvement Project for which the Contractor party has on-
going obligations with respect to the work to be performed on the Skyway pursuant to
such agreement. Each On-Going Engineering Contract is set forth on Schedule 1 under
the heading “On-Going Engineering Contracts.”

“Operating Agreement” means any material agreement, contract or commitment
to which the Concessionaire is a party or otherwise relating to the Skyway Operations as
in force from time to time (including any warranties or guaranties), but excluding any
Leasehold Mortgage and financing documents related thereto.

“Operating Agreements and Plans” has the meaning ascribed thereto in
Section 3.14.

“Operating Standards” means the standards, specifications, policies, procedures
and processes that apply to the operation, maintenance, rehabilitation and tolling of, and
capital improvements to, the Skyway set forth on Schedule 3. To the extent. that any term
or provision set forth in Schedule 3 or incorporated by reference in Schedule 3 conflicts
with any term or provision specified in this Agreement, then such term or provision of
this Agreement shall govern and shall supersede any such conflicting term or provision.

(13

Operator” has the meaning ascribed thereto in Section 3.3(a).

. *Qverpass Structures” means the overpass structures at the following locations on
the Skyway: (i) Martin Luther King Drive; (ii) Keefe Avenue; (iii) Saint Lawrence
Avenue; (iv) 71 Street; (v) Cottage Grove Avenue; (vi) 73" Street; (vii) Stony Island
Avenue; (viii) East End Avenue; (ix) Elliot - Avenue; -(x) 83" Street; (xi) Jeffery
Boulevard; (xii) 85" Street; (xiii) 86™ Street; (xiv) 87" Street — Eastbound; (xv) 87"
Street — Westbound; (xvi) Kingston Avenue; (xvii) Colfax Avenue; (xviii) 92" Street;
and (xix) Exchange Avenue. ' : )

“Party” means a party to this Agreement and “Parties” means all of them.

. “Pending_Toll Change” has the meaning ascribed thereto in Section 2(a) of the
Tolling Regulation. ‘ ' ' _
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“Per Capita Nominal GDP” means the “U.S. Annual Per Capita Gross Domestic
Product (in current dollars)” (not seasonally adjusted) as published by the U.S.
Department of Commerce, Bureau of Economic Analysis, it being understood that for
purposes of using such indicator at a specific point in time, the “U.S. Annual Per Capita
_Gross Domestic Product (in current dollars)” (not seasonally adjusted) published by the
U.S. Department of Commerce; Bureau of Economic Analysis for the calendar-year
immediately preceding such specific point in time is to be used; provided, however, that
if the measurement of Per Capita Nominal GDP is discontinued or revised during the
Term, such other indicator or computation with which it is replaced shall be used in order

to obtain substantially the same result as would be obtained if the Per Capita Nominal
GDP had not been discontinued or revised.

“Permitted City Encumbrance” means, with respect to the Skyway: (i) the rights
and interests of the Concessionaire under this Agreement; (ii) any Encumbrance that is
being contested by the City in accordance with Section 3.5(b) (but only for so long as
such contestation effectively postpones enforcement of any such Encumbrance);
(111) inchoate materialmen’s, mechanics’, workmen’s, repairmen’s, employees’, carriers’,
warehousemen’s or other like Encumbrances arising in the ordinary course of business of
the Skyway or the City’s performance of its obligations hereunder (including any
Encumbrance granted in connection with the Capital Improvement Project), and either
(A) not delinquent or (B) which are being contested by the City in accordance with
Section_3.5(b) (but only for so long as such contestation effectively postpones
enforcement of any such Encumbrance); (iv) any easement, covenant, condition, right-of-
way, servitude, or any zoning, building, environmental, health or safety Law relating to
the development, use or operation of the Skyway (or other similar reservation, right and
restriction) or other defects and irregularities in the title to the Skyway that do not
materially interfere with the Skyway Operations or the right and benefits of the
Concessionaire under this Agreement or materially impair the value of the
Concessionaire Interest; (v) any right reserved to or vested in any Governmental
Authority (other than the City) by any statutory provision (it being understood and agreed
that nothing in this clause (v) shall limit or otherwise affect the City’s obligations or the
Concessionaire’s rights hereunder); (vi) any other Encumbrance permitted hereunder;
(vi)) any Encumbrances created, incurred, assumed or suffered to exist by the
Concessionaire or any Person claiming through it; (viii) the McDonald’s Lease; and (ix)
any amendment, extension, renewal or replacement of any of the foregoing. - ‘

“Permitted Concessionaire Encumbrance” means, with respect to the Skyway: (i)
any Encumbrance that is being contested in accordance with Section 3.5(a) (but only for
so long as such contestation effectively postpones enforcement of any such

_. Encumbrance); (ii) any (A) lien or security interest for obligations not yet due and
~ " payable to a Contractor or other Person, (B) any statutory lien, deposit or other non-
service lien or (C) lien, deposit or pledge to secure mandatory statutory obligations or
performance of bids, tenders, contracts (other than for the repayment of borrowed money) . -
- or leases, or for purposes of like general nature, any of which are incurred in the ordinary
course of business of the Skyway Operations and either (A) not delinquent or (B) which
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are being contested by the Concessionaire in accordance with Section 3.5(a) (but only for

so long as such contestation effectively postpones enforcement . of any such

Encumbrance). (iii) inchoate materialmen’s. mechanics’, workmen’s, repairmen’s,

employees’, carriers’, warehousemen’s, or other like Encumbrances arising in the

ordinary course of business of the Skyway or the Concessionaire’s performance of its

obligations hereunder, and either (A) not delinquent or (B) which are being contested by
the Concessionaire in accordance with Section 3.5(a) (but only for so long as such
contestation effectively postpones enforcement of any such Encumbrance); (iv) any right
reserved to or vested in any Governmental Authority by any statutory provision, (v) any
other Encumbrance permitted hereunder (including any Leasehold Mortgage (and
financing statements relating thereto) and any Encumbrance granted in connection with
an Expansion), (vi) liens incurred in the ordinary course of business in connection with
workers’ compensation, unemployment insurance, social security and other governmental
rules and that do not in the aggregate materially impair the use, value or operation of the
Skyway; (vii) any Encumbrances created, incurred, assumed or suffered to exist by the

City or any Person claiming through it; and (viii) any amendment, extension, renewal or
replacement of any of the foregoing.

“Person” means any individual (including, the heirs, beneficiaries, executors,
legal representatives or administrators thereof), corporation, partnership, joint venture,
trust, limited liability company, limited partnership, joint stock company, unincorporated
association or other entity or a Governmental Authority.

“Rating Agency” means any of Duff & Phelps, Inc.,, Standard & Poor’s
Corporation, Moody’s Investors Service, Inc. or Fitch Investors Service, Inc. or any
similar entity or any of their respective successors.

“Rent” has the meaning ascribed thereto in Section 2.1.

“Replacement Letter of Credit” has the meaning ascribed thereto in

Section 16.3(b).

“Reporting Year” means each calendar year during the Term, except that unless
the Closing Date is the first day of January, the first Reporting Year shall be a partial year
commencing on the Closing Date and ending on December 31* of such calendar year and

* the last Reporting Year shall be a partial Reporting Year commencing January 1* of such
Reporting Year and ending on'the End Date.

“Representative” means, with respect to any Person, any director, officer,
employee, official, lender (or any agent or trustee acting on its behalf), partner, member,
_owner, agent, lawyer, accountant, auditor, professional advisor, consultant, engineer,
Contracter; other' Person for whom such Person is at law responsnble or other
representative of such Person and any professwnal advnsor consu]tant or engineer
designated by such Person as its “Representatlve
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*Required C overages™ has the meaning ascribed thereto in Section 13.1.

“R-estaurant Revenues” has the meanin" ascribed theret'o'in Section 7.3(a).

“Restoration” has the meamno ascnbed thereto in Section 13 3(a).
“Restoration Funds” has the meaning ascrxbed thereto in Section 13. 3§a[

“Reversion Date” means the day immediately following the End Date.

“Securities Act” means the U.S. Securities Act of 1933, as amended.
“Short Form Lease” has the meaning ascribed thereto in Section 2.6.
“Skyway” means (i) the Skyway Land and (ii) the Skyway Facilities.

“Skyway Assets” means the personal property of the City used in connection with
operations at the Skyway Toll Bridge set forth on Schedule 4.

“Skyway Bonds” means the (i) Skyway Toll Bridge Revenue Bonds, Series 1996
and Skyway Toll Bridge Revenue Bonds, Series 2000, issued under and secured by that
certain Trust Indenture dated as of November 1, 1996, as supplemented by that certain
First Supplemental Trust Indenture dated as of January 1, 1997, that certain Second
Supplemental Trust Indenture dated as of September 1, 2000 and that certain Third
Supplemental Trust Indenture dated as of July 1, 2001 and (ii) Special Transportation
Revenue Bonds, Series 2001, issued under and secured by that certain Trust Indenture
dated as of July 1, 2001.

“Skyway Concession Value™ means, at any given date, the fair market value of
the Concessionaire Interest at the time of the occurrence of the relevant Adverse Action
or City Default (but excluding the effect of such Adverse Action, Leasehold Tax
Imposition or City Default), as determined pursuant to a written appraisal by an
independent third party appraiser that is nationally recognized in appraising similar assets
and that is acceptable to the City and the Concessionaire; provided, however, that the
Skyway Concession Value shall in no event be less than the amount of all Leasehold

Mortgage Debt (including Breakage Costs) on the End Date. If the Parties fail to agree

upon such a single appraiser within 30 days after a Party requests the appointment
thereof, then the City and the Concessionaire shall each appoint.an-independent third

4 _party appraiser and both such appraisers shall be instructed jointly to select a third

independent third party appraiser to make the appraisal referred to above. The City shall
pay the reasonable.costs and expenses of any appraisal.

“Skyway Contracts™ means (i) the agreements to which the City is a party relating
to the operations of the Skyway that are set forth on Schedule 1 under the heading “Other
Skyway Contracts™; (ii) the CIP Contracts; (iii) the Engmeenng Contracts and (iv) the

- FHWA Agreement.
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“Skvway Facility” means any building,- structure, facility or other improvement’ '

now located or hereinafter erected, constructed or placed on the Skyway Land, including -

(i) the Skyway Toll Bridge. (ii) the Toll System, (iii) the four-story steel-frame and

masonry operations and service building containing a central office_and a maintenance

garage facility now located at Anthony Avenue, (iv) the two access ramp buildings
connecting the toll canopy facilities with said operations and service building, (v) the
restaurant facility, including the parking area and vehicular drive-thru related thereto,
being operated as of the Closing Date as a McDonald’s restaurant, (vi) the §arage now
located on 83™ Street, (vii) the water runoff pump house now located at 100" Street and
(viii) any Expansion implemented pursuant to the terms of this Agreement.

“Skyway Land” means that certain parcel of real property legally described on
Schedule 5 and any land used for an Expansion contemplated hereunder.

“Skyway Operations” means (i) the operation, management, maintenance,

rehabilitation -and tolling of the Skyway and (ii) all other actions relating to the Skyway

or otherwise to be performed by or on behalf of the Concessionaire pursuant to this
Agreement.

(1%

Skyway Ordinance” has the meaning ascribed thereto in the recitals to this
Agreement. -

“Skyway Revenues” has the meaning ascribed thereto in Section 7.3(a).

“Skyway Toll Bridge” means the toll road and toll bridge known as the Chicago
Skyway Toll Bridge located on the Skyway Land, including any Expansion implemented
pursuant to the terms of this Agreement, all improvements (including paving), signage
(including all toll road entry and exit signage), and fixtures of any and every kind

whatsoever forming a part of and used in connection with such toll road and toll bridge
from time to time.

13

“Specific Capital Improvements™ has the meaning asbribed thereto in Schedule 2.

“Tax” means any federal, state, local or foreign income, gross receipts, license,

payroll, employment, excise, severance, stamp, occupation, premium, windfall profits,
environmental (including taxes under Section 59A of the Internal Revenue Code of 1986,
as amended), customs duties, permit fees, capital stock, franchise, profits, withholding,
social security (or similar), unemployment, disability, real property, personal property,

_sales, use, transfer, registration, value added, alternative or add-on minimum, estimated

or other tax, levy, impost, stamp tax, duty, fee, withholding or similar imposition of any
kind whatsoever payable, levied, collected, withheld or assessed at any time, including

any interest, penalty or addition thereto, whether disputed or not, including in each case . .

utility rates or rents. . .

“Term™ means the term of the lease and concession referred to in Section 2.1. -
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“Termination Damages™ has the meaning ascribed thereto in Section 14.3(a).

“Third Party Claim” means any Claim asserted against an Indemnified Party by
any Person who is not a Party or an Affiliate of such a Party.

“Time of Closing” means 10:00 a.m. (Chicago time) on the Closing Date or such
other time on that date as the City and the Concessionaire agree in writing that the
Closing shall take place.

“Title Commitment” has the meaning ascribed thereto in Section 2.4(a)(iv).

“Tolling Regulation” means the requirements with respect to the tolling of the
Skyway Toll Bridge set forth on Schedule 6.

“Toll Revenues” has the meaning ascribed thereto in Section 7.3(a).

“Toll System™ means the toll structures, equipment and facilities related to the
collection of Toll Revenues.

“Transaction™ has the meaning ascribed thereto in Section 2.1.

“Transfer” means to sell, convey, assign, sublease, mortgage, encumber, transfer
or otherwise dispose of.

“Transferee” has the meaning ascribed thereto in Section 17.1(a).

Section 1.2 = Number and Gender. In this Agreement words in the singular
include the plural and vice versa and words in one gender include all genders.

- Section 1.3 Headings. The division of this Agreement into articles, sections

‘and other subdivisions are for convenience of reference only and shall not affect the

construction or interpretation of this Agreement. The headings in this Agreement are not
intended to be full or precise descriptions of the text to which they refer-and shall not be . -
consxdered part of this Agreement

Section 1.4 References to this Agreement. The words “herein,” “hereby,” -
“hereof.” *hereto” and “hereunder” and words of similar import refer to this Agreement
as a whole and not to any particular portion of it. The words *“Article,” “Section,”
“paragraph,” “sentence,” “clause” and “Schedule” miean and refer to the specified amcle
section, paragraph, sentence, clause or schedule of or to this Agreement

Sectlon 1.5 - References to Any Person. A reference in this Agreement to

. .any Person at any time refers to such Person’s permitted successors and assignees.

_ Section 1.6 -* - Mcaning of Including. In this Agreement, the words “include,”
“includes”™ or ‘“including” mean “include without limitation,” “includes- without

- “limitation™ and “including without limitation.™ respectively, and the words following
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9 &&

“include,
list.

includes” or “including” shall not be considered to set forth an exhaustive

Section 1.7 Meaning of Discretion. In this Agreement the word

“discretion” with respect to any Person means the sole and absolute discretion of such
Person.

Section 1.8 Meaning of Notice. In this Agreement, the word “notice” means
“written notice,” unless specified otherwise.

Section 1.9 Consents and Approvals. Unless specified otherwise, wherever
the provisions -of this Agreement require or provide for or permit an approval or consent
by either Party, such approval or consent, and any request therefor, must be in writing
(unless waived by the other Party).

Section 1.10  Trade Meanings. Unless otherwise defined herein, words or
abbreviations that have well-known trade meanings are used herein'in accordance with
those meanings.

Section 1.11  Laws. Provisions required by any existing or future Law to be
inserted in this Agreement are deemed inserted in this Agreement whether or not they
appear in this Agreement or, upon application by either Party, this Agreement will be
amended to make the insertion; provided, however, that in no event will (i) the failure to
insert any such provision before or after this Agreement is signed. prevent the
enforcement of such provision or (ii) the insertion of any such provision affect any
consequences provided for in this Agreement for a change in Law or otherwise prejudice
the Concessionaire’s rights hereunder. Unless specified otherwise, references to a Law
are considered to be a reference to (i) the Law as it may be amended from time to time,
(i) all regulations and rules pertaining to or promulgated pursuant to such Law anﬂ

(iii) all future Laws pertaining to the same.or similar subject matter.

Sectlon 1.12 Currency Unless spec:ﬁed otherwnse all statements of or -
references to dollar amounts or money in this Agreement are to the lawful currency of the
United States of America.

Section 1. 13 Generally Accepted Accounting Principles. All- accountmg
- and financial terms used herein, unless specifically provided to the contrary, shall be
interpreted and applied in accordance with generally accepted accounting prmcxples in
the United States of America, consistently applied.

Section 1.14  Calculation of Time. For purposes of this Agreement, a period
of days shall be deemed to begin on the first day after the event that began the period and
to end at 5:00 p.m. (Chicago time) on the last day of the period. If, however, the last day
of the period does not fall oni a Business Day, the period shall be deemed to end at 5:00
p.m. (C hicago time)-on the next Busme:s Day.
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Section 1.15  Approvals, Consents and Performance by the City.

(@)  Procedures. Wherever the provisions of this Agreement require or
provide for or permit an approval or consent by the City of or to any action, Person,
document, budget, list, plan or other matter contemplated by this Agreement, the
following provisions shall apply: (i) such request for approval or consent must (1) contain
or be accompanied by any documentation or information required for such approval or
consent in reasonably sufficient detail, as reasonably determined by the City, (2) clearly
set forth the matter in respect of which such approval or consent is being sought, (3) form
the sole subject matter of the correspondence containing such request for approval or
consent, and (4) state clearly that such approval or consent is being sought; (ii) such
approval or consent shall not be unreasonably or arbitrarily withheld, conditioned or
delayed (unless such provision provides that such approval or consent may be
unreasonably or arbitrarily withheld, conditioned or delayed or is subject to the discretion
of the City); (iii) the City shall (unless such provision provides that such approval or
consent may be unreasonably or arbitrarily withheld, conditioned or delayed or is subject -
to the discretion of the City), within such time period set forth herein (or if no time period
is provided, within 45 days, subject to the City’s right to extend such period for an
additional 15 days) after the giving of a notice by the Concessionaire requesting an
approval or consent, advise the Concessionaire by notice either that it consents or
approves or that it withholds its consent or approval, in which latter case it shall set forth,
in reasonable detail, its reasons for withholding its consent or approval, which reasons
may include the insufficiency, as determined by the City acting reasonably, of the
information or documentation provided; (iv) if the responding notice mentioned in clause
(iii) of this Section 1.15(a) indicates that the City does not approve or consent, the
Concessionaire may take whatever steps may be necessary to satisfy the objections of the

- City set out in the respoending notice and, thereupon, may resubmit such request for

approval or consent from time to time and the provisions of this Section 1.15 shall again
apply ‘untii such time as the approval or consént of the City.is finally obtained; (v) if the
disapproval or withholding of consent mentioned in clause (iv) of this Section 1.15(a) is
subsequently overruled, such approval or consent shall be deemed to have been given on
the date of the final determination of such overruling; and (vi) for the avoidance of doubt,
any dispute as to whether or not a consent or approval has been unreasonably withheld,

conditioned or delayed shall be resolved in accordance with the provisions of Article 19.

_ (b)  Authority of the City. Wherever this Agreement provides that an
act is to be taken or performed or approval or consent is to be given by the City, such act
may be taken or performed or approval or consent may be given by the Mayor without .
further action by the City Council of the City and the Concessionaire may rely thereon in
all respects. ‘ :

. (c) Approved Documents. Subject to the other provisions hereof,
whercver in this Agrcement an approval or consent is required with respect to any
document. proposal. certificate, plan, drawing. specification, contract, agreement, budget,
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schedule, report or other written instrument whatsoever (a “Document”), following such
Approval such Document shall not be amended, supplemented, replaced, revised,
modified, altered or changed in any manner whatsoever without obtaining a further
Approval in accordance with the provisions of this Section 1.15.

Section 1.16  Enactment, Administration, Application and Enforcement of
Laws by the City. Nothing in this Agreement shall fetter or otherwise interfere with the
right and authority of the City to enact, administer, apply and enforce any Law. Except
for Adverse Actions or if compensation or other relief is otherwise available or provided
for pursuant to applicable Law or this Agreement, the Concessionaire shall not be entitled
to claim or receive any compensation or other relief whatsoever as a result of the
enactment, administration, application or enforcement any Law by the City.

ARTICLE 2
THE TRANSACTION; CLOSING; CONDITIONS PRECEDENT; COVENANTS

Section 2.1 Grant of Lease and Concession. Upon the terms and subject to
the conditions of this Agreement, effective at the Time of Closing, (a) the Concessionaire
shall pay the City the exact amount of ${e] in cash (the “Rent™) and (b) the City shall
(i) demise and lease the Skyway Land and the Skyway Facilities to the Concessionaire
free and clear of Encumbrances other than Permitted City Encumbrances, and in
connection therewith grant the Concessionaire the exclusive right to use, possess, operate,
manage, maintain, rehabilitate and toll the Skyway for Highway Purposes and otherwise
in accordance with and pursuant to this Agreement, in each case for and during the term
(the “Term”) commencing on the Closing Date and expiring on the 99th anniversary of
the Closing Date, unless sooner terminated as herein provided and (ii) assign, transfer and
otherwise convey to the Concessionaire each of the Skyway Assets and Assigned Skyway
Contracts, and the Concessionaire shall accept each such demise, lease assignment,
transfer and COqu:ya'lue (collectively, the “Transaction”). :

‘Section 2.2 Closing.

(a) The closing of the Transaction (the losing”) shall take place on’
the first Business Day immediately after the 90-day period following the date hereof or
such other date agreed to in writing by the City and the Concessionaire (the “Closing-
Datc™). The Closing shall be held at the offices of Mayer, Brown, Rowe & Maw LLP,

- 190 South LaSalle Street, Chicago, Illinois 60603 or such other place agreed to in writing
by the City and the Concessionaire. At the Time of Closing, the Concessionaire shall
deliver or cause to be delivered to the City same-day funds by wire transfer in the amount
of the Rent (less the amount of any Cash Deposit (plus interest thereon) that the =
Concessionaire paid pursuant to Section 2.3(a)) in full payment of the Transaction, and
upon receipt of such payment the Transaction shall be effective. Upon receipt of the
funds described in the preceding sentence, the City shall immediately cancel and return
the LOC. if any, in accordance with the Concessionaire’s instructions.
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(b) All charges, costs and expenses with respect to Assumed
Liabilities shall be prorated between the City and the Concessionaire as of 11:59 p.m. on
the day immediately preceding the Closing Date based upon the actual number of days in
the month and a 365-day year and the required payment resulting from such proration
shall be added to or subtracted from the Rent accordingly. If final prorations cannot be
made at the Closing for any item being prorated under this Section 2.2(b), then the City
and the Concessionaire shall allocate such items on a fair and equitable basis as soon as
revenue statements, invoices or bills are available, with final adjustment to be made as
soon as reasonably possible after the Closing Date. The City and the Concessionaire
shall have reasonable access to, and the right to inspect and audit, the other’s books to
confirm the final prorations.

Section 2.3 Deposit.

(a) The City acknowledges receipt from the Concessionaire of cash
(the “Cash Deposit™) or a Letter of Credit which provides for continuance for a period of
at least 180 days from the date hereof (the “LOC”), in an amount equal to 5% of the Rent,
to be held by the City in accordance with the terms of this Agreement. The City shall
deposit any Cash Deposit with a Depositary, which shall invest such amount in Ehglble
Investments pending Closing.

(b) If the City terminates this Agreement pursuant to

Section 2.4(d)(iv), then the City shall be entitled to (x) retain any Cash Deposit and all
interest earned thereon or (y) without notice to the Concessionaire, immediately draw the
full amount of the LOC upon presentation of a sight draft and a certificate confirming
that the City has the right to draw under the LOC in the amount of such sight draft, and
the City shall be entitled to retain all of the proceeds of the LOC, in each case as the sole
right or remedy which the City may have against the Concessionaire under this
Ablcelucl’ll plUVtueu however, mat if this nsleeluﬁut is tcrminated for any other reascn,’

~ the City shall return any Cash ‘Deposit and all interest earned thereon or deliver, in

accordance with the Concessionaire’s reasonable instructions, the LOC and agree to
cancel the LOC. The right to the City to retain the Cash Deposit or draw the LOC is
intended to be, and shall constitute, liquidated damages, and any payment thereof to the
City shall terminate the City’s rights or remedies in all respects.

Section 2.4 = Conditions Precedent; Termination.

(a) . Conditions for the Benefit of the Concessionaire.  The
Concessionaire shall be obliged to complete the Closing only if each of the following _
conditions has been satisfied in full at or before the Time of Closing, unless waived by
the Concessionaire: (i) the representations and warranties of the City set forth in
Section 9.1 shall be true and correct on and as of the date hereof and at and as of the

_Time of Closing with the same force and effect as if made at and as of such time and date

except (1)-that representations and warranties that by their terms speak only as of the date

- of this Agreement or some other date need be true and correct only as of such-date and
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(2) for failures of representations and warranties to be true or correct that, individually or
in the aggregate, have not had and are not reasonably likely to have a Material Adverse
Effect; (ii) the City shall not be in material breach of any material covenant on its part
contained in this Agreement which is to be performed or complied with by the City at or
prior to the Time of Closing; (iii) the City shall have arranged for the deposit of funds
from the Rent sufficient to provide for the payment of all obligations payable from and
secured by the Toll Revenues or the Skyway and outstanding at the Time of Closing
(including all outstanding Skyway Bonds) in such a manner that such obligations shall be
legally defeased on the Closing Date and no longer treated as outstanding under the
documents under which such obligations were issued and are secured; (iv) the City shall
have obtained and delivered to the Concessionaire a commitment for an ALTA (1992)
Owner’s policy of title insurance showing the City in title to the Skyway, subject only to
Permitted City Encumbrances and Permitted Concessionaire Encumbrances (the “Title
Commitment”); (v) the City shall have delivered to the Concessionaire a legal opinion of
counsel to the City, in substantially the form attached hereto as Schedule 8; and (vi) the

City shall have executed and delivered the estoppel certificate contemplated by Section
10.2. '

(b)  Conditions for the Benefit of the City. The City shall be obliged to
complete the Closing only if each of the following conditions precedent has been
satisfied in full at or before the Time of Closing, unless waived by the City: (i) all
representations and warranties of the Concessionaire in Section 9.2 shall be true and
correct on and as of the date hereof at and as of the Time of Closing with the same force
and effect as if made at and as of such time and date except (1) that representations and
warranties that by their terms speak only as of the date of this Agreement or some other
date need be true and correct only as of such date and (2) for failures of representations
and warranties to be true or correct that, individually or in the aggregate, have not had
and are not reasonably likely to have a material adverse effect on the ability of the
Concessionaire to consummate the transactions contemplated hereby - or perform its

-~ obligations hereunder; (ii) the Concessionaire shall not be in material breach of any

material covenant on its part.contained in this Agreement which is to be performed or
complied with by the Concessionaire at- or prior to the Time of Closing; and (iii) the = -

" Concessionaire shall have delivered to the City a legal opinion of counsel to the
Concessionaire, in substantially the form attached hereto as Schedule 9.

(c) Mutual Conditions. The City and the Concessionaire shall be
obliged to complete the Closing only if each of the following conditions precedent has
been satisfied in full at or before the Time of Closing, unless-waived by both the City and
. the Concessionaire: (i) there shall be no preliminary or permanent injunction or.
temporary restraining order or. other order issued by a Governmental - Authority of »
competent jurisdiction or other legal restraint or prohibition enjoining or preventing the
consummation of the Transaction; and (ii) there shall-be no action taken. or any Law .
enacted, entered. enforced or deemed applicable to the Transaction by any Governmental
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Authority of competent jurisdiction that makes the consummation of the Transaction
illegal.

(d) Termination. This Agreement may be terminated at any time prior
to the Closing:

(1) by mutual consent of the City and the Concessionaire in a
written instrument;

(ii)) by either the City or the Concessionaire, upon notice to the
other Party, if any Governmental Authority of competent jurisdiction shall have issued an

+ order, decree or ruling or taken any other action permanently restraining, enjoining or

otherwise prohibiting the Transaction, and such order, decree, ruling or other action has
become final and nonappealable; provided, however, that the right to terminate this
Agreement under this Section 2.4(d)(ii) shall not be available to any Party whose failure
to comply with any provision of this Agreement has been the cause of, or resulted in,
such action;

(iii) by the Concessionaire, upon notice to the City, if any
condition set forth in Section 2.4(a) is not satisfied at the Time of Closing; provided.
however, that the Concessionaire shall not have the right to terminate this Agreement
under this Section 2.4(d)(iii) if the Concessionaire’s failure to comply with any provision
of this Agreement has been the cause of, or resulted in, the failure of such condmon or
conditions to be satisfied; or

(iv) by the City, upon notice to the Concessionaire, if any
condition set forth in Section 2.4(b) is not satisfied at the Time of Closing; provided,
however, that the City shall not have the right to terminate this Agreement under this
Section 2.4(d)(iv) if the City’s failure to comply with any provision of this Agreement -
has been the cause of, or resulted in, the failure of such condition or conditions to be
sansﬁed

(e) - Effect of Termination. In the event of termination of this
Agreement by either the City or the Concessionaire as provided in Section 2.4(d), this

.. Agreement shall forthwith become void and there shall be no liability or obligation on the

part of the City or the Concessionaire or their respective Representatives, except as set

forth in Section 2.3(b), this Section 2.4(e), Article 12, Article 19 and Article 20 and

except that no Party shall be relieved or released from any liabilities or damages arising -
out of its breach of this Agreement (subject to Section 2.3(b) in connection with the

City’s termination of this Agreement pursuant to Section 2 4(d)§ iv)).
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Section 2.5 Covenants.

(a) Cooperation. From the date hereof up to the Time of Closing, the
Parties shall cooperate with each other in order to permit the Closing to be consummated
on the Closing Date.

(b)  Reasonable Efforts. From the date hereof up to the Time of
Closing, each Party shall use all reasonable efforts (i) to take, or cause to be taken, all
actions necessary to comply promptly with all legal requirements which may be imposed
on such Party to consummate the Transaction as promptly as practicable, and (ii) to
obtain (and to cooperate with the other Party to obtain) any Consent of any Governmental
Authority or any other public or private third party which is required to be obtained or
made by such Party in connection with the consummation of the Transaction. Each Pany
shall promptly cooperate with and promptly furnish information to the other in
connection with any such efforts by, or requirement imposed upon, any of them in
connection with the foregoing.

()  Injunctions. If any Governmental Authority of competent
jurisdiction issues a preliminary or permanent injunction or temporary restraining order
or other order before the Time of Closing which would prohibit or materially restrict or
hinder the Closing, each Party shall use all reasonable efforts to have such injunction,
decree or order dissolved or otherwise eliminated as promptly as possible and; in any
event, prior to the Time of Closing.

(d) Operation of the Skyway. From the date hereof up to the Time of

Closing, the City shall cause the Skyway to be operated in the ordinary course in a
manner consistent with past practice and shall use all reasonable efforts to preserve the

~ goodwill of the Skyway and to maintain good business relationships with customers,
suppliers-and others having busincss dealings with the Skyway, to maintain the Skyway
Assets in normal operating condition and repair in accordance with past practice
(ordinary wear and tear excepted), to perform in all material respects all of its obligations
under the Skyway Contracts and to cause the Skyway to be operated in all material
respects in accordance with all applicable Laws (except to the extent any non-compliance .

is being contested in good faith by appropriate proceedings), all to the end that the
Skyway as a going concern shall be unimpaired and leased to the Concessionaire at the
Closing in a condition not materially worse than the condition as of the date hereof. It is
understood and agreed that the City shall, up to and including the Time of Closing; be
entitled to all of the cash or cash equivalents in or generated by the Skyway. Without
limiting the foregoing, the City shall not terminate, amend, modify or agree to a waiver of

- the terms of any Assigned Skyway Contract or any :Authorization related to the Skyway
after the date of this Agreement and before the Time of Closing (or in the case of any
Assigned Skyway Contract that has not been assigned or transferred to the

} Concessionaire as contemplated herein, before such assignment or transfer is completed)

31
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without the Concessionaire’s consent, which shall not be unreasonably withheld,
conditioned or delayed.

(e) Policies of Insurance. From the date hereof up to the Time of
Closing, the Clty shall continue in force all applicable policies of insurance maintained
by the City in respect of the Skyway. At the Time of Closing, all such policies of
insurance shall terminate and the Concessionaire shall be responsible for obtaining
insurance for the Skyway in accordance with the terms hereof.

® Disclosure of Changes.

() From the date hereof up to the Time of Closing, each Party
shall immediately disclose to the other Party any matter which becomes known to it
which is inconsistent in any material respect with any of the representations or warranties
contained in Article 9. No such disclosure, however, shall cure any misrepresentation or
breach of warranty for the purposes of Section 2.4 or Article 12; and

(i) From the date hereof up to the Time of Closing, the City
may supplement or amend any Schedule hereto, including one or more supplements or
amendments to correct any matter which would constitute a breach of any representation,
warranty, covenant or obligation contained herein (including any amendment or
supplement to (A) Schedule 1 to (i) disclose either any On-Going CIP Contract that has
become a Completed CIP Contract after the date hereof or any On-Going Engineering
Contract that has become a Completed Engineering Contract after the date hereof or (ii)
add, under the headings “Other Skyway Contracts” and “Assigned Skyway Contracts”
any CIP Warranties that are delivered to the City by the Contractor party to any On-
Going CIP Contract after the date hereof and (B) Schedule 5 to make any necessary

_changes in relation to, pursuant to or in accordance with the delivery of the Title

Commitment by the Cily to the Concessionairc pursuant to Section 2.4(a)(iv)). No such
supplement or amendment shall be deemed to cure any breach for purposes of Section
2.4(a) or, subject to the following sentence, for any other purpose. Notw1thstandmg the

.previous sentence, if the Closing occurs, then, subsequent to the Closing, any such -

supplement or amendment with respect to any representation or warranty contained in

Sections 9.1(d), 9.1(1), 9.1(j) or 9.1(k) relating to a matter arising after the date hereof

.. will be effective to cure and correct for all purposes any inaccuracy in, or breach of, any

such representation or warranty which would exist if the City.had not made such
supplement or amendment, and all references to any Schedule hereto which is
supplemented or amended as provided in this Section 2.5(f)(ii) shall (subject to the
-foregoing limitation) for all purposes after the Closing be deemed to be a reference to .
such Schedule as so supplemented or amended. :

()  Access to. Information. From the date hereof up to the Time of

- Closing, but subject to confidentiality obligations binding on the City with respect to any -

Person (provided that the City has. disclosed to the Concessionaire the existence of the
“applicable. agreement or other document that is subject to such confidentiality limitation
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in order to enable the Concessionaire to evaluate the materiality and significance of the
lack of disclosure based on such limitations) the City shall (i) give the Concessionaire
and its Representatives reasonable access during normal business hours and on
reasonable notice to the Skyway, subject to the City’s policies and regulations regarding
safety and security, (ii) permit the Concessionaire and its Representatives to make such
inspections as they may reasonably request and (iii) to furnish the Concessionaire and its
Representatives with such financial and operating data and other information that is
available with respect to the Skyway as they may from time to time reasonably request.
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The Concessionaire shall hold and will cause its Representatives to hold in strict

confidence all documents and information concerning the Skyway to the extent and in
accordance with the terms and conditions of the confidentiality agreement between the
City and the Concessionaire in connection with the Transaction. After the Closing Date,
the Concessionaire shall at the request of the City, (A) provide reasonable assistance in
the collection of information or documents and (B) make the Concessionaire’s employees
“available when reasonably requested by the City in connection with claims or actions
brought by or against third parties based upon events or circumstances concerning the
Skyway; provided, however, that the City shall reimburse the Concessionaire for all
reasonable out-of-pocket and documented costs and expenses incurred by the
Concessionaire in providing said assistance and will not unduly mterfere with
Concessionaire’s operations.

(h) Transition. From the date hereof up to the Time of Closing, the
Parties shall cooperate with each other to ensure the orderly transition of control, custody,
operation, management, maintenance, rehabilitation and tolling of the Skyway at the
Time of Closing. At the request of the Concessionaire, the City will provide to the
Concessionaire, for up to four months following the Closing, the services of any Skyway
" employee who does not become an employee of the Concessionaire and remains with the
City (or the services of other City employees who are assigned for such purpose), and the
City will also provide, for up to such four month period, snow removal and other specific
services for the Skyway that were provided prior to the Closing by City employees who
were not Skyway employees. . All such services shall be provided for an amount equal to
the City’s cost thereof, including employ.ment, costs and related overhead expenses
allocable to such employees, as reasonably determined by the City, which amount shall
“be billed to the Concessionaire as soon as reasonably practicable following the end of
each month and shall be payable by the Concessionaire within 30 days of receipt of any
_such statement, and upon such other reasonable terms and conditions as the City and the
Concessionaire shall agree. '

(1) Employees. Prior to the Time of Closing, the Concessionaire shall
use its best efforts to interview all Skyway employees as of the date hereof who apply to
the Concessionaire for employment and to offer employment to such Skyway employees
who meet the Concessionaire’s stated requirements for employment; provided, however,
that the Concessionaire shall have no obligation to offer employment to any such Skyway
cmployee.
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f)] Casualty Loss Prior to Closing. If prior to the Time of Closing, a
material casualty loss, destruction or damage to any part of the Skyway has occurred and
this Agreement has not been terminated under Section 2.4(d), then the City shall either (i)
promptly and diligently repair and rebuild the affected parts of the Skyway to restore
them to at least the same condition in which they were before the occurrence of such
casualty loss, destruction or damage or (ii) assign to the Concessionaire all insurance and
other proceeds payable by third-party insurers or other third parties in respect of such
casualty loss, destruction or damage and enforce (with the cooperation of the
Concessionaire) all of its rights, remedies and privileges under any applicable insurance
policies with third-party insurers.

Section 2.6 Short Form Lease. At the Time of Closing, the Parties shall
execute and deliver a short form lease (the “Short Form Lease™) in the form reasonably
agreed to by them, which they shall record in the Office of the Recorder of Deeds of
Cook County, Illinois. In connection with such recording, the Parties shall cooperate to
remove any portion of the Skyway from application of the Torrens Act, if applicable, and
'to record the certificate of title. To the extent that changes are made to this Agreement
with respect to the Term, leased property or other material matters set forth in the
recorded Short Form Lease, the Parties shall execute, deliver and record an amendment to
the recorded Short Form Lease reflecting such changes. The Parties agree not to record
this Agreement itself.

Section 2.7 Closing Deliveries. At the Time of Closing, each Party shall
execute and deliver all assets, agreements, bills of sale, assignments, endorsements,
instruments and documents as are reasonably necessary in the opinion of the other Party
to effect the Transaction (and in form and substance that are reasonably satisfactory to
such other Party).

Section 2.8 Intended Treatment for Federal and State income Tax:
Purposes. This Agreement is intended to be a sale of the Skyway Facilities for U.S.
- federal and state income tax purposes.

ARTICLE 3
TERMS OF THE LEASE AND CONCESSION

- Section 3.1 Qulet Enjoyment Present Condition.

(a) ~  Quiet Enjoyment. The City agrees that if the Concessxonau'e shall '

- perform all obligations and make all payments.as provided hereunder, the Concessionaire
shall, at all times during the Term, be entitled to and shall have the quiet possession and "
senjoyment of the SkyWay and the rights and privileges granted to the Concessionaire
hereunder. subject to the provisions contained in this Agreement. The City and the
Conceéssionaire acknowledge that the Concessionaire’s rights to use the Skyway as a
publi¢ highway and charge tolls thereon are subject tq the right of the City, in accordance
with the terms of this Agreement, to monitor compliance with this Agreement to ensure
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that the Skyway is used and operated as required by this Agreement. Unless expressly so
stated in writing by the City, any entry by the City onto the Skyway required or permitted
under this Agreement shall not constitute a reentry, trespass or a breach of the covenant
for quiet enjoyment contained in this Agreement. The City shall, at all times during the
Term, defend its title to the Skyway, the Concessionaire’s leasehold interest in and to the
Skyway and the rights granted to the Concessionaire hereunder, or any portion thereof,
against any Person claiming any interest adverse to the City or the Concessionaire in the
Skyway, or any portion thereof, except where such adverse interest arises as a result of

the act, omission, negligence, misconduct or violation of Law of the Concessionaire, its
Affiliates or their respective Representatives.

'(b)  Present Condition. Except with respect to the completion of the
Capital Improvement Project as provided in Article 4 and except as specifically set forth
in Section 9.1, the Concessionaire understands, agrees and acknowledges that the
Concessionaire (i) by the execution of this Agreement, agrees to accept the Skyway “AS
IS” at the Time of Closing and (ii) has inspected the Skyway and is aware of its condition
and acknowledges that the City neither has made nor is making any representation or
warranty, express or implied, regarding the condition of the Skyway (or any part thereof)
or its suitability for the Concessionaire’s proposed use.

" Section 3.2 Skyway Operations.

(a) Use. Except as otherwise specifically provided herein, the
Concessionaire shall, at all times during the Term, (i) be responsible for all aspects of the
Skyway Operations, and (ii) cause the Skyway Operations to be performed in accordance
with the provisions of this Agreement and applicable Law. The Concessionaire shall, at
all times during the Term, cause the Skyway to be continuously open and operational for
use by all members of the public for Highway Purposes as a controlled access highway,
24 hours a day, every day, except only for closures specifically permitted under this
Agreement or required by applicable Law or as necessary to comply w1th any other
requirement of this Agreement.

(®)  Costs and Expenses. Except as otherwise speciﬁcaily provided
herein, the Concessionaire shall, at all times during the Term, pay or cause to be paid all
costs and expenses relating to the Skyway Operations as and when the same are due and

- ‘payable. :

(c)  Assumed Liabilities. The Concessionaire agrees to assume and
discharge-or perform when due, all debts, liabilities and obligations whatsoever relating
to the Skyway or the Skyway Operations that occur, arise out of or relate to, or are based
on facts or actions occurring, during the Term, but only to the extent such debts,
liabilities or obligations do not arise from or relate to any breach by the City of any
_.covenant, representation or warranty .set forth in this Agreement (collectively, the -
“Assumed Liabilities™):  provided, however, that the Assumed Liabilities shall not
- include. and the City shall perform and discharge as and when due, any debts, liabilities
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and obligations (i) with respect to the City’s obligations under this Agreement, (ii) arising
out of Skyway Operations prior to the Time of Closing, (iii) under any Environmental
Law arising out of or relating to the ownership, operation or condition of the Skyway at
any time prior to the Time of Closing or any Hazardous Substance or other contaminant
that was present on the Skyway Land or otherwise existed at any time prior to the Time
of Closing and (iv) incurred by the City under or in connection with any On-Going CIP
Contract or On-Going Engineering Contract (collectively, the “Excluded Liabilities”).

Section 3.3 Operator.

(a) Engagement. The Skyway Operations shall, at all times during the
Term, be under the direction and supervision of an active operator with the expertise,
qualifications, experience, competence, skills and know-how to perform the Skyway
Operations in accordance with this Agreement (an “Operator”) who may be the
Concessionaire itself or its Affiliate. The Operator on the first day of the Term shall be
the Concessionaire unless the Concessionaire has designated another Person to be the
Operator and has provided specified information about such Person in writing to the City
prior to the execution of this Agreement. The Concessionaire shall not engage or appoint
a replacement Operator, unless the City has Approved such Operator (based upon a
determination in accordance with Section 3.3(b)); provided, however, that a Change in
Control of an Operator shall be deemed to be the appointment of a replacement Operator.
The Operator shall at all times be subject to the direction, supervision and control of the
Concessionaire, and any delegation to an Operator shall not relieve the Concessionaire of
any obligations, duties or liability hereunder. The Concessionaire shall immediately
notify the City upon the termination or resignation of an Operator.. - Any agreement
between the Concessionaire and any Operator shall by its terms terminate without penalty
at the election of the City upon three Business Days’ notice to such Operator upon the
termination of this Agreement. The Opcrator shall have no interest in or rights under this

Agreement or the Skyway.

(b) Approval. The City’s ‘Approval of a ‘proposed replacement
Operator may be withheld if the City reasonably determines that the engagement of such -
- proposed Operator is prohibited by applicable Law or such proposed Operator is not
capable of performing the Skyway Operations in accordance with this Agreement, which
determination may be based upon, or take into account, one or more of the following
factors: (i) the financial strength and integrity of the proposed Operator, its direct or
indirect beneficial owners and each of their respective Affiliates; (ii) the capitalization of .
the proposed Operator, (iii) the experience of the proposed Operator in operating toll
~ roads and highways and performing other projects; (iv) the background and reputation of
the proposed Operator, its direct or indirect beneficial owners, each of their respective
officers. directors and employees and each of their respective Affiliates (including the
absence of criminal, civil or regulatory claims or actiens against any such Person and the
quality of any such Person’s past or present performance on other projects); and (v) the
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proposed terms of the engagement of the Operator. The City shall have the right to
reasonably condition its Approval of a proposed replacement Operator.

Section 3.4 Authorizations; Qualiﬁcations.

(a) Compliance. The Concessionaire shall obtain, comply with,
promptly renew and maintain in good standing all Authorizations; provided, however,
that if the Concessionaire is, at any time during the Term, required to obtain any
Authorization from a Governmental Authority that the City was not required to obtain in
connection with its operation of the Skyway prior to the Time of Closing, the City shall
use its reasonable efforts to assist the Concessionaire in obtaining such Authorization.

(b) Qualifications. The Concessionaire shall, at all times during the
Term, maintain in full force and effect its existence and all qualifications necessary to
carry on its business pertaining to the Skyway Operations including all rights, franchises,

licenses, privileges and quahﬁcatlons required in connectlon with the Skyway
Operations.

Section 3.5 No Encumbrances.

(a) By the Concessionaire. The Concessionaire shall not do any act or
thing that will create any Encumbrance (other than a Permitted Concessionaire
Encumbrance) against the Skyway and shall promptly remove any Encumbrance (other
than a Permitted Concessionaire Encumbrance) against the Skyway, unless the
Encumbrance came into existence as a result of an act of or omission by the City or a
Person claiming through it which in tum was not caused by an act or omission of the
Concessionaire. The Concessionaire shall not be deemed to be in default hereunder if the
Concessionaire continuously, diligently and in good faith contests any such
Encumbrance, or the validity thereof, by appropriate iegal proceedings that shall operate
to prevent the foreclosure of any such Encumbrance, provided that the Concessionaire
has given (i) advance notification to the City that it is the intent of the Concessionaire to
contest the validity or collection thereof and (11) a satisfactory indemnity to the City or
deposit with the City a Letter of Credit, indemnity bond, surety bond, cash or Eligible
Investment reasonably satisfactory to the City in an amount equal to the amount of the
.- claim or Encumbrance, plus such interest and penalties, court costs, or other charges as
the City may reasonably estimate to be payable by the Concessionaire at the conclusion
of such contest or as is required.to provide insurance over any potential Encumbrance;
provided, however, that in the event such Letter of Credit, cash or Eligible Investment - -
shall be so deposited, the same shall be held until such claim or other imposition shall
have been released and discharged and shall thereupon be returned to the Concessionaire,
less any amounts expended by the City to procure such release or discharge, or any loss,
cost, damage, reasonable attorneys’ fees or expense incurred by the City by virtue-of the
contest of such Encumbrance.
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(b) By the City. The City shall not do any act or thing that will create
any Encumbrance (other than a Permitted City Encumbrance) against the Skyway and
shall promptly remove any Encumbrance (other than a Permitted City Encumbrance)
against the Skyway that came into existence as a result of an act of or omission by the
City or a Person claiming through it. The City shall not be deemed to be in default
hereunder if the City continuously, diligently and in good faith contests any such
Encumbrance, or the validity thereof, by appropriate legal proceedings that shall operate
to prevent the foreclosure of any such Encumbrance, provided that the City has given
advance notification to the Concessionaire that it is the intent of the Clty to contest the
validity or collection thereof.

() Removal. Each Party, if requested by the other Party and at such
other Party’s costs and expense, shall use its reasonable efforts to assist such other Party
in attemptmg to remove any Encumbrance that has come into existence as a result of an
act of or omission by such other Party.

Section 3.6 Single Purpose Covenants. The Concessionaire shall, at all
times during the Term, (i) be formed and organized solely for the purpose of owning the
Concessionaire Interest and using, possessing, leasing, operating and otherwise dealmg
with the Skyway (and carrying out any incidental activities), (ii) not engage in any
business unrelated to clause (i) above, (iii) not have any assets other than those related to
its activities in accordance with clauses (i) and (ii) above, (iv) maintain its own separate
books and records and its own accounts, in each case which are separate and apart from
the books and records and accounts of any other Person, (v) hold itself out as being a
Person, separate and apart from any other Person, (vi) not commingle its funds or assets
with those of any other Person, (vii)conduct its own business in its own name,
(viii) maintain separate financial statements and file its own tax returns, (ix) pay its own
debts and liabilities when they become due out of its own funds, (x) observe all
. corporate, limited partnership or limited liability company, as applicable, formalities and

do all things necessary to preserve its ‘existence, (xi)pay the salaries of its own . -
employees, if any, and maintain a sufficient number of employees in light of its
_ contemplated business operations, (xii) not guarantee or otherwise obligate itself with
respect to the debts of any other Person, or hold out its credit as being available to satisfy -
the obligations of any other Person, (xiii) not acquire obligations of or securities issued
by its shareholders, partners or members, as applicable, (xiv) allocate fairly and
reasonably shared expenses, including any overhead for shared office space, (xv) use

" . separate stationery, invoices and checks, (XV]) except as expressly permitted hereby or by

any Leasehold Mortgage or in connection in the ordinary course of business of the
Skyway, not pledge its assets for the benefit of any other Person or make any loans or
- advances to any other Person, (xvii) correct any known misunderstanding regarding its -
separate identity, (xviii) maintain adequate capital in light of its contemplated business
operations and (xix) have organizational documents which comply with the requlrements
~_sct forth in this Sectlon 3.6.



10/27/2004 SPECIAL PAMPHLET

Section 3.7 Rights of the City to Access and Perform Work on the
Skyway.

(a) Reservation of Rights. The City reserves (for itself, its
Representatives, grantees, tenants, mortgagees, licensees and others claiming by, through
or under the City) and shall, at all times during the Term, have the right to enter the
Skyway and each and every part thereof at all reasonable times and upon reasonable prior
notice: (i) to inspect the Skyway or determine whether or not the Concessionaire is in
compliance with its obligations under this Agreement or applicable Law pursuant to
Section 8.3; (ii) if a Concessionaire Default then exists, to make any necessary repairs to
the Skyway and perform any work therein pursuant to Section 16.1(b)(iii); (iii) in the
event of an emergency or danger that threatens to cause injury to individuals (or damage
to property) or to impair the continuous operation of the Skyway as a public highway and
if the Concessionaire is not then taking all necessary steps to rectify or deal with said
emergency or danger, to take actions as may be reasonably necessary to rectify such
emergency or danger (in which case, no notice shall be necessary); (iv) at its own cost
and expense, to design, construct, operate, manage, maintain, repair and rehabilitate any
existing or future roads, streets or highways (other than the Skyway) adjacent to, above or
under the Skyway; (v) to use the Skyway for all purposes not inconsistent with the rights
granted to the Concessionaire in this Agreement (including any purpose not reasonably
related to the generation of Skyway Revenues); (vi) at its own cost and expense to (A)
install, design, manage, maintain, repair and rehabilitate any existing or future utilities or
similar services or safety measures (whether provided by the City or third parties) in, on,
along, under, across, over or through the Skyway (including water and sewer lines, power
transmission lines, fiber optic cable, surveillance equipment and other communications),
(B) grant easements and rights on the Skyway for the benefit of suppliers or owners of
any such utilities, services.or measures and (C) use the Skyway in connection with any
such installation, design, management, maintenance, repair or rehabilitation (provided
that notwithstanding the foregoing, the Concessionaire shall have the right, at all times
during the Term, to install, design, manage, maintain, repair and rehabilitate utilities or
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other services for its own account (and not for lease, resale or service to third parties)-to . -

the extent that the said utilities or services are necessary for the Skyway Operations); (vii)

to perform any construction activities related -to the completion of the Capital

Improvement Project pursuant to Article 4; (viii) to conduct the work to be performed by
the Department of Transportation of the State of Illinois as described in that certain Letter
- of Information, dated January 13, 2004, from the Department of Transportation of the
State of Illinois to the Department of Transportation of the City regarding work to be

performed on the Skyway in- connection with the reconstruction of the Dan Ryan

Expressway: and (ix) to'do any other act or thing that the City may be obligated to do or
have a right to do under this Agreement; provided, however. that the City shall use
reasonable efforts to minimize interference with the Skyway Operations in connection
with any entry on the Skyway pursuant to this Section 3.7(a): provided, further, that the
City shall. not enter the Skyway pursuant to any of clauses (iv). (v), (vi) or (vii) of this
Section 3.7(a) in a.manner that is reasonably likely to either have a material adverse
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effect on the Concessionaire’s ability to generate Toll Revenues (or on its other benefits
hereunder) or increase its costs of Skyway Operations (or expand its obligations under
this Agreement) without the consent of the Concessionaire. The City shall pay to the
Concessionaire the Concession Compensation resulting from any entry on the Skyway

pursuant to clause (iv), (v), (vi) or (vii) of this Section 3.7(a).

(b)  Access Rights. The City and its Representatives, during the
progress of any work referred to in this Section 3.7, at no cost to the City, shall have all
necessary easement and access rights and may keep and store at the Skyway all necessary
materials, tools, supplies, equipment, sheds, mobile trailers and other vehicles, in a
reasonably neat and orderly fashion and so as to not unreasonably interfere with the
Concessionaire’s conduct of business at the Skyway. To the extent that the City
undertakes work or repairs under this Section3.7 or any other provision of this
Agreement, such work or repairs shall be commenced and diligently completed in a good
and workmanlike manner, in accordance with any applicable Operating Standards and in
such a manner as not to unreasonably interfere with the conduct of business in or use of
such space to the extent reasonably possible without incurring any additional cost.

(c) Effect of Reservation. Any reservation of a right by the City to
enter upon the Skyway and to make or perform any repairs, alterations, Restoration or
other work in, to, or about the Skyway which is the Concessionaire’s obligation pursuant
to this Agreement, shall not be deemed to (i) impose any obligation on the City to do so,
(i1) render the City liable to the Concessionaire or any other Person for the failure to do
so or (iii) relieve the Concessionaire from any obligation to indemnify the City as
otherwise provided in this Agreement. Nothing in this Agreement shall impose any duty
upon the part of the City to do any work required to be performed by the Concessionaire
hereunder and performance of any such work by the City shall not constltute a walver of
the Concessxonanre s default in failing to perform the same.

Section 3.8 Coordmatlon.

(a) Utility Coordmatton The Concessionaire shall be responsible for
coordinating or ensuring the coordination of: all Skyway Operations with utilities and
Persons having service lines, plpelmcs transmission lines and other equipment, cables,
systems and other apparatus in, on, under, over or adjacent .to.the Skyway. The
Concessionaire shall cause provision to be made for the removal or temporary or
permanent relocation and restoration of utilities and other services and any- lines,
equipment, cables, systems and other apparatus that intersect, interfere with, interface
with or otherwise affect the Skyway Operations and shall arrange for temporary rights of
entry and access to utilities and other services to be made available that are necessary in
connection with the Skyway Operations or as may exist under this Agreement. or
applicable Law. The City shall cooperate with the Concessnonalre with respect to its
obh"atlons under this _e_ctim_ag(_a_)
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(b)  Affected Property Coordination. The Concessionaire shall be
responsible for coordinating or ensuring the coordination of all Skyway Operations with
Affected Property. The Concessionaire shall cause proyision to be made for the
temporary or permanent relocation or closure of roadways that intersect, interfere with,
interface with or otherwise affect the Skyway Operations and shall arrange for temporary
right-of-entry and access to the property of all relevant Governmental Authorities or other
Persons as may be necessary in connection with the Skyway Operations or as may exist
under this Agreement or applicable Law. The City shall cooperate with the
Concessionaire with respect to its obligations under this Section 3.8(b).

Section 3.9 No Entry on City Property. Except in the case of an emergency
(and then only to the extent necessary to avoid injury or death to individuals or damage to
property) and except for limited access necessary for the Concessionaire’s performance
of its obligations hereunder or its compliance with applicable Laws that does not interfere
with the City’s use or operation of such other properties in any material respect, the
Concessionaire shall not enter upon any property of the City adjacent to, above or under

the Skyway, in connection with the Skyway Operations without the prior Approval of the
City.

Section 3.10 Payment of Taxes. The Concessionaire shall pay when due all
Taxes that are or become payable in respect of periods during the Term in respect of the
operations at, occupancy of, or conduct of business in or from the Skyway and fixtures or
personal property included in the Skyway Facilities. The City reserves the right, without
being obligated to do so, to pay the amount of any such Taxes not timely paid by the
Concessionaire, and the amount so paid by the City shall be deemed additional rent
hereunder, due and payable by the Concessionaire immediately upon demand by the City.
The Concessionaire shall have the right to contest in good faith the validity or amount of
any Taxes which it is responsible to pay under this Section 3.10, provided that (i) the
Concessionaire has given prior notice to the City of each such contest, (ii) no contesi by
the Concessionaire may" involve a reasonable possibility of forfeiture or sale of the
- Skyway, and (iii) upon the final determination of any contest by the Concessionaire, if
the Concessionaire has not already done so, the Concessionaire shall pay the amount
found to be due, together with any costs, penalties and interest. For avoidance of doubt,
the Concessionaire shall not be liable for, and the City shall indemnify and hold the
Concessionaire harmless from and against, any (A) Tax (including any property taxes
imposed on the owner of the Skyway Land or any fixtures or improvements thereto)
"~ attributable to the City’s ownership of all or any part of the Skyway or its reversion rights. -
hereunder, (B) any sales, use or similar Tax imposed on the Rent or (C) any transfer,
stamp, deed recording or similar tax payable by reason of the execution and delivery of .
this Agreement or the Short Form Lease or the recording of the Short Form Lease. In the
évent of a Leasehold Tax Imposition, the Concessionaire shail be entitled to the rights
available to it pursuant to Section 14.2. :
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Section 3.11  Utilities. The Concessionaire shall pay when due all charges
(including all applicable Taxes and fees) for gas, electricity, light, heat, power, telephone,
water and other utilities and services used in the Skyway Operations or 'supplied to the
Skyway during the Term. Upon request of the City, the Concessionaire shall forward to
the City, within 15 days following the respective due dates, official receipts, photocopies
thereof, or other evidence satisfactory to the City, acting reasonably, of the payment
required to be made by the Concessionaire in accordance with this Section 3.11. The
City shall offer to furnish to the Concessionaire for purposes of the Skyway Operations
any utilities that the City is voluntarily and directly furnishing to other commercial users
in the immediate vicinity of the Skyway Toll Bridge at such time, on rates and other
terms as are applicable to other similarly situated commercial users of such utilities, as
may be amended from time to time; provided, however, that the City shall have no
obligation or responsibility to furnish the Concessionaire with any other utilities and
makes no representations or warranties as to the availability of any utilities. The City
does not warrant that any utility services will be free from interruptions caused by war,
insurrection, civil commotion, riots, acts of God, government action, terrorism, repairs,
renewals, improvements, alterations, strikes, lockouts, picketing, whether legal or illegal,
accidents, inability to obtain fuel or supplies or any other causes, and any such
interruption of utility services shall never be deemed an Adverse Action or an eviction or
disturbance of the Concessionaire’s use and possession of the Skyway or any part thereof,
or render the City liable to the Concessionaire for damages or, unless the same constitutes
a Delay Event, relieve the Concessionaire from performance of the Concessmnalre s
obligations under this Agreement.

Section 3.12  Negotiations with Governmental Authorities. Prior to entering
into any agreement with any Governmental Authority in connection with the Skyway
Operations (a “Government Agreement”) that extends or could extend beyond the Term
or pursuant to which the City may incur any liability whatsoever thereunder, the
Concessionaire ‘shall submit such Government Agreement for Approval by the City
(which Approval may be withheld, delayed or otherwise conditioned in the discretion of -
the City) prior to the execution and delivery thereof (except with respect to Government
Agreements the absence of which may cause the Concessionaire or Skyway Operations to
fail to be in compliance with applicable Law, in which case the Concessionaire may enter
into such Goverriment Agreement upon notice to the City provided -that "the
_Concessionaire indemnifies the City for any Losses relating - thereto). If the
- Concessionaire wishes the City to be a party to.a Government Agreement, in the place
and stead of, or in addition to, the Concessionaire must provide notice of the proposed
terms of such Government Agreement to the City for the City’s Approval and all costs
and expenses incurred by the City in connection with or related to such Govemment.
Agreement shall be bome by the Concessionaire.

Section 3.13 Notices of Defaults and Claims. - The Concessionaire shall .
" promptly give notice to the City (i)if a Concessionaire Default occurs under this
Agreement and (i1) of all material claims, proceedings, disputes (including labor disputes)



10/27 /2004 SPECIAL PAMPHLET

or litigation in respect of the City pertaining to the Skyway or the Concessionaire or the
Skyway Operations (whether or not such claim, proceeding or litigation is covered by
insurance) of which the Concessionaire is aware. The Concessionaire shall provide the
City with all reasonable information requested by it from time to time concerning the
status of such claims, proceedings or litigation.

Section 3.14  Assignment of Operating Agreements and Plans. At the
request of the City, the Concessionaire shall collaterally assign to the City, in form and
substance satisfactory to the City, acting reasonably, all of the right, title and interest of
the Concessionaire in, to and under all or any of the Operating Agreements and all
present and future specifications, plans, drawings, information and documentation in
relation to the Skyway Operations (collectively, the “Operating Agreements and Plans”)
as collateral security to the City for the observance and performance by the
Concessionaire of its covenants and obligations under this Agreement. The
Concessionaire covenants that all of the right, title and interest of the Concessionaire in,
to and under all Operating Agreements and Plans entered into or created after the Time of
Closing shall be collaterally assignable to the City for the purposes of this Section 3.14.
The City acknowledges that the Operating Agreements and Plans may also be assigned as
security to a Leasehold Mortgagee and that each of the City and such Leasehold
Mortgagee shall be entitled to use the Operating Agreements and Plans in enforcing their
respective security as hereinafter provided. Without limiting the generality of the
foregoing, but subject to the City’s assumption of liabilities under the Operating
Agreements and Plans, the City shall be entitled to use the Operating Agreements and
Plans in each of the following events: (i) if the City terminates this Agreement without a
concession agreement being granted to a Leasehold Mortgagee or nominee thereof
pursuant to the provisions of Article 18; and (ii) if the City elects to use the Operating
Agreements and Plans to remedy a Concessionaire Default under this Agreement.
Notwithstanding the foregomg, in the event that any such Leasehold Mortgagee has
entered into possession or is diligently enforcing and continues -to. diligently enforce its
security, whether by way of appointment of a receiver or receiver and manager,
foreclosure or power of sale in accordance with Article 18, or otherwise, and is using the
Operating Agreements and Plans in respect of the Skyway Operations, the City shall not
be entitled to use the Operating Agreements and Plans in enforcing its security, it being
acknowledged that any assignment of the Operating Agreements and Plans to a
Leaschold Mortgagee shall have priority over any assignment of the Operating

~ Agreements and Plans to the City. The Concessionaire shall promptly deliver to the City,
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at the sole cost and expense of the Concessionaire, forthwith after completion or -

execution and delivery, a copy of each item of the Operating Agreements and Plans.
Section 3.15  Name.

(a) The name desngnated for the Skyway is the “Chicago Skyway Toll
Bndoc -and such name-may not be changed by the Concessionaire w1thout the pnor
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Approval of the City, which Approval may be withheld, delayed or otherwise conditioned
in the discretion of the City.

(b)  The City, in its discretion, shall have the right to change the name
of the Skyway (and to cause the Concessionaire to change, at the City’s expense, any
signage on the Skyway in connection therewith) at any time during the Term upon 90
days’ prior notice to the Concessionaire; provided, however, that the owner of such name
grants a license of the name together with all related logos and marks to the
Concessionaire upon terms substantially similar to those contained in Section 3.15(c).
The exercise of such right by the City shall not constitute an Adverse Action or a Force
Majeure Event. The City shall have the right to all proceeds and other consideration
received in connection with any such name change and shall reimburse the
Concessionaire for all out-of-pocket and documented costs and expenses reasonably
incurred by the Concessionaire in connection with any such name change.

(c) The City grants to the Concessionaire a non-exclusive, non-
transferable, royalty-free license during the Term to use the name the “Chicago Skyway
Toll Bridge™ together with all existing and future developed logos and marks used in
connection with the Skyway Operations, solely in connection with the performance of the
Concessionaire’s obligation under this Agreement. The Concessionaire may grant
sublicenses of the same to the Operator.

Section 3.16  Engagement of Police.

(a) Required Level of Police Service. The City shall cause the CPD to
provide traffic patrol and traffic law enforcement services on the Skyway at the same
level as the City provides on City-owned and operated streets and roadways, which shall,
in no event, be less than that. provided on the Skyway as of the Closing Date, and, in
connection therewith, the CPD shall be empowered to enforce all applicable Laws within -
the CPD’s jurisdiction. -The Concessionaire acknowledges that CPD police officers
serving .the Skyway may provide other police services in the general vicinity of the
Skyway pursuant to CPD direction, provided that such other services do not unreasonably
interfere with the level of police services to be provided on the Skyway. In addition, the

" Concessionaire shall have the right to contract with the CPD for enhanced levels of CPD

~ service for the control of traffic for special events, construction or maintenance activities,”

predicted peak traffic patterns or as otherwise needed (and in each case, at the

- Concessionaire’s expense) or may obtain such services from another entlty, subject tothe . -

City’s Approval.

(b)  Budget for CPD Service. The Concessionaire shall reimburse the:
City for all costs and expenses reasonably incurred by the City during the Term related to
the provision of such services (including employment costs and related overhead
expenses allocable thereto, as reasonably determined by the City based on the time
expended by the employees who-render such services). . Not less than 60 days prior to the

. beginning of each Lease Yecar. the Concessionaire and the City shall agree on an annual’ ..
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budget for the CPD services to be provided with respect to the Skyway for that upcoming
Lease Year, which will specify the level of services to be so provided and the cost of such
services (and any additional services that may be requested by the Concessionaire as
contemplated herein). The City costs and expenses for such services for the first Lease
Year, which shall be reimbursed by the Concessionaire, shall be $700,000, which
represents the cost of one CPD squad car staffed with one CPD police officer twenty-four
hours per day, every day, and related overhead expenses allocable thereto. If by the first
day of any Lease Year the Parties have been unable to reach agreement concerning such
annual budget, then the annual budget in effect for the immediately prior Lease Year,

Adjusted for Inflation, shall continue to be in effect until such time as the Parties reach
such agreement.

(©) Enforcement Activities. The Concessionaire shall not engage, or
otherwise permit the engagement of, private security services to provide traffic patrol or
traffic law enforcement services on the Skyway; provided, however, that the
Concessionaire may utilize private security forces or passive devices to identify toll
violators and to protect Toll Revenues collected, accumulated and transferred for deposit.
The Concessionaire shall have the right to contract with the CPD for the apprehension of
toll violators (at the Concessionaire’s expense), or the Concessionaire may obtain toll
enforcement services from another entity, subject to the City’s Approval. The
Concessionaire may enforce all private rights and civil remedies, and the City shall use
its reasonable efforts (at the Concessionaire’s expense) to assist in the establishment of
fines and similar remedies at the state and local level for toll violations, trespass upon the
Skyway and other infringements upon the Concessionaire’s rights or benefits.

(d) Police Powers. The Concessionaire acknowledges that the CPD is
empowered to enforce all applicable Laws on the Skyway. No provision of this
Agreement is intended to surrender or waive any police powers of any Governmental
. ‘A‘HO‘-xvr‘f\r (‘nnlurhhn the ("l)D\ and all such po!lce no\xmrc are herebv nvprncely recm—\md
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 ARTICLE4
"' ‘CAPITAL IMPROVEMENTS

" Section 4.1 City Duties.

(a) Completion of Capital Improvement Project. The City, with
. reasonable diligence, and at its sole cost and expense, shall complete the Capital

Improvement Project in a good and workmanlike manner, and the Concessionaire shall -

use its reasonable efforts to cooperate with the City in connection therewith.

(b) Designated Contractors. The .City shall have the right to retain,

employ or utilize any Contractor in respect of the completion of the Capital Improvement
Project (cachi such Contractor, being herein referred to as a “‘Designated Contractor™).

~The City may change or substitute any Designated Contractor in connection with the .

pcrfommnu of any portion of the Capltal lmprovement Project. The City shall be fully

45
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responsible for the performance by the Designated Contractors of the City’s duties with
respect to the completion of the Capital Improvement Project.

(c) Control of the Capital Improvement Project. Subject to the rights
of the Concessionaire specifically set forth herein, the City shall have complete control of
the Capital Improvement Project and shall effectively direct and supervise the Capital
Improvement Project and shall promptly enforce all On-Going CIP Contracts and On-
Going Engineering Contracts in accordance with their respective terms. The City shall be
solely responsible for coordinating the various parts of the Capital Improvement Project.
Subject to the rights of the Concessionaire specifically set forth herein, the
Concessionaire shall not have any right to control the completion of the Capital
Improvement Project.

Section 4.2 Concessionaire Duties.

(a) No Limitation on Concessionaire’s Responsibilities. The
Concessionaire agrees and acknowledges that, except as specifically set forth herein, the
responsibilities of the City pursuant to Section4.l shall not otherwise limit the
Concessionaire’s obligations under this Agreement from and after the Closing Date or
entitle the Concessionaire to any compensation from the City by reason of the Capital
Improvement Project having any adverse effect on Skyway Revenues. The
Concessionaire further agrees and acknowledges that, except as specifically set forth
herein, the City’s obligations related to the Capital Improvement Project are limited to
those described in Section4.1 and that any other actions with respect to capital
improvements of the Skyway from and after the Closing Date, are to be undertaken solely
by the Concessionaire pursuant to the terms of this Agreement.

(b) Concessionaire Capital Improvement- - Requirements. The -
Concessionaire’s capital improvement requirements shall include those specific capital

improvements ‘set forth on Schedule 2 and the capital improvements required to be
" completed by the Concessionaire. during the Term in accordance with the terms of this
Agreement. The Concessionaire’s obligation to perform such capital improvement
requirements shall be subject to the issuance by the City of any and all Authorizations
required by the City with respect thereto and the City agrees not to unreasonably
wnthhold condition or delay the issuance of any such Authorizations.

Section 4.3 Ass:g_nment-of CIP Warranties Related to On-Going CIP
Contracts.. Upon the delivery to the City of the CIP' Warranty related to an On-Going
CIP Contract, the City shall notify the Concessionaire of the receipt of such CIP
_ Warranty and the City shall, within 10 Business Days thereof, assign, transfer and

otherwise convey to the Concessionaire all of the City’s right, title and interest in, to and

under such CIP Warranty. For purposes of this Agreement, at.the time a CIP Warranty )
_related to an On-Going CIP Contract is assigned, transferred and conveyed to ‘the -

Concessionairc pursuant to this Section 4.3, it shall thereafter be considered an Assigned
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Skyway Contract and the related On-Going CIP Contract shall thereafter be considered a
Completed CIP Contract.

~ ARTICLE 5
MODIFICATIONS

Section 5.1 City Directives. The City may, at any time during the Term,
issue a City Directive to the Concessionaire. Subject to the City making available to the
Concessionaire sufficient funds to perform the work required to implement such City
Directive at or before the time payment for such work is required to be made (or, if the
City does not provide such funds, other sources of financing for such work being
reasonably available), the Concessionaire shall perform the work required to implement
such City Directive, and the City shall pay to the Concessionaire the Concession
Compensation with respect thereto.

Section 5.2 Concessionaire Requests. If the Concessionaire wishes at any
time during the Term to undertake an Expansion or make another fundamental change in
the dimensions, character, quality, location or position of any part of the Skyway or other
similar capital change of the Skyway, then the Concessionaire may submit to the City, for
the City’s Approval, a Concessionaire Request with respect to such Expansion or other-
change. The Concessionaire shall be responsible for all amounts required to implement
an Approved Concessionaire Request (and any Losses incurred in connection therewith).
No Concessionaire Request shall be implemented unless and until such Concessionaire
Request has been Approved by the City; provided, however, that such Approval may be
withheld, delayed or otherwise conditioned in the discretion of the City if the Expansion
requires the acquisition or condemnation of Additional Lands or other property by the
City.

Section 5.3 Performance of Modifications. Subject to the other provisions
of 'this Article 5, the Concessionaire shall ensure that City Directives and Approved
Concessionaire Requests “are -performed in- a- good and workmanlike manner and

. diligently complied with .and lmplemented in such manner that the costs and delays
relatmg thereto are minimized.

_ Section 5.4-  Acquisition or Condemnation by City of Additional Lands.

(a) Requested by Concessionaire. 1If the Concessionaire requires
Additional Lands for the purpose of an Expansion that is Approved pursuant to the terms
of this Agreement, it shall submit a request to the City for Approval (which may be’
‘withheld in its discretion) describing the lands required, the estimated amount and such °

other particulars as are reasonably necessary:  Promptly upon receipt of such notice and .-

further information, if requested, the City shall by notice advise.the Concessionaire if the
City Approves of such request and agrees to initiate the proceedinigs to arrange for the
acquisition or condemnation of such Additional Lands. In connection with the foregoing,

it is agreed that the Approval of any request by the Concessnonalre to acquire or condemn
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additional lands for an Expansion may be given or withheld in the discretion of the City.
If the City Approves the request, the City shall take such additional actions as may be
reasonably necessary to initiate and diligently pursue to completion the proceedings
necessary (including for such acquisition or condemnation any required approval of the
City Council) for such Expansion. In such event, subject to Section3.10 and
Section 12.1, all costs and expenses, including all judgments and settlements in
condemnation, all awards of compensation, costs and litigation expenses, all awards of
damages, all costs incurred in prosecuting the condemnation action, including the cost of
all legal and support services and the fees of all witnesses, shall be borne by the
Concessionaire, provided that the Concessionaire and the City shall have agreed on the
maximum amount of such costs and expenses prior te the incurrence (or entering into any
irrevocable commltment for the incurrence) thereof.

(b) Required by City. If the City requires the construction of an
Expansion pursuant to the terms of this Agreement, the City shall take such additional
actions as may be reasonably necessary to initiate and diligently pursue to completion the
proceedings necessary (including for such acquisition or condemnation any required
approval of the City Council) for such Expansion. The Concessionaire’s obligation to
complete any such Expansion shall be subject to the completion of the proceedings
described in the preceding sentence and the issuance by the City of the Authorizations
required by the City with respect to any such Expansion:. In such event, subject to
Section 3.10 and Section 12.2, all costs and expenses in respect of such acquisition or
condemnation of Additional Lands for an Approved Expansion, including all judgments
and settlements in condemnation, all awards of compensation, costs and litigation
expenses, all awards of damages, all costs incurred in prosecuting the condemnation
action, including the cost of all legal and support services and the fees of all witnesses,
shall be borne by the City.

{c) Transfer. Upon the Cit ty acquiring or condemning any lands
referred to in this Section 5.4, such lands shall be deemed to be part of the Skyway Land
subject to this Agreement-at no additional rent.” In connection with the foregoing, the
Concessionaire shall, and shall cause any Leasehold Mortgagee to, execute such
instruments as may be reasonably requested or required by the City to give effect to the
foregoing, all at no cost to the City. Appropriate revisions shall be made to Schedule 5

~ from time to time to reflect any Additional Lands.

ARTICLE 6
OPERATING STANDARDS

Section 6.1 Compliance with Operating Standards. The Concessionaire
shall. at all times during the Term, and cause the Skyway Operations to, comply with and
implement the Operating Standards in all material respects (including any changes or
modifications to the Operating Standards pursuant to the terms of this Agreement). The -

- City and the Concessionaire acknowledge and agree that the Operating Standards shall be
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construed - flexibly in light -of their objectives. The Concessionaire shall have in'place
procedures that are reasonably designed to achieve compliance with the Operating
Standards. The Operating Standards shall not be deemed to be violated by occasional or
incidental acts or omissions, including any occasional or incidental failirre to comply with
specific requirements set forth in'the Operating Standards. Without limitation on the
generality of ‘the foregoing, any failure to meet specific time limits, durations or
frequencies set forth in the Operating Standards shall not constitute a violation, provided
that any such failure is not inconsistent with procedures that are reasonably designed to
achieve compliance with the requirements set forth in the Operating Standards.’ Except as
specifically set forth herein, the Concessionaire shall perform all work required to
comply with and implement the Operating Standards (including the capital improvements
~'described therein) as part of the Skyway Operations and at its sole cost and expense.

Section 6.2 Proposed Operating Standards. If the Concessionaire, at its
cost and expense, wishes to implement and use operating standards other than the
Operating Standards, the Concessionaire must provide notice of such proposed operating
standards to the City for the City’s Approval. The Concessionaire’s proposed operating
' standards must be accompanied by an explanation of the Concessionaire’s rationale for
making its proposal and all relevant supporting information, certificates, reports, studies,
investigations and other materials as are necessary to demonstrate that the
Concessionaire’s proposed operating standards are reasonably designed to achieve the
objectives of the applicable Operating Standards. The City may request any additional
supporting information, certificates, reports, studies, investigations and other materials as
are reasonably required by the City to determine if the Concessionaire’s proposed
operating standards are reasonably designed to achieve the objectives of the applicable
Operating Standards. The City’s Approval of the Concessionaire’s proposed operating
standards may be withheld only if the City reasonably determines that the
Concessionaire’s proposed operating standards are not reasonably designed to achieve the
objcctives of the applicable Operating Standards. Until the City provides its Approval for
the implementation of the Concessionaire’s  proposed operating “standards, the
Concessionaire shall not implement the proposed operating standards and shall
~ implement and comply with the Operating Standards. The Concessionaire’s proposed
operating standards shall be deemed incorporated into the Operating Standards upon -
Approval by the City in accordance with the terms hereof. If the City refuses to ‘Approve
any proposed operating standards and the Concessionaire disagrees with such refusal, the
Concessionaire may submit the matter to arbitration under the provisions of Article 19. _

Section 63 _ Mddiﬁed Operating Standards.

_ : (a) The City shall have the right, at any time during the Term, to
modify or change the Operating Standards upon notice to the Concessionaire to
(i) comply with any new Law applicable to the Skyway Operations or (ii) conform the
Opcrating Standards to standards or practices generally adopted by other Governmental

" Authorities in the' United States having jurisdiction over Comparable Highways. The
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Concessionaire, at its cost and expense, shall perform all work required to implement and
shall comply with all such modifications and changes and in no event shall the
Concessionaire be excused from compliance with any such modification or change. For
the avoidance of doubt, the Concessionaire will have the right to challenge any modified
Operating Standard pursuant to Article 19 on the basis that it does not meet either of the
requirements set forth above.

(b)  If during the Term the City is of the opinion that a modification or
change to the Operating Standards is necessary or ‘desirable but such modification or
change is not subject to Section 6.3(a), the City may upon notice to the Concessionaire
modify or change the Operating Standards; provided, however, that the City shall pay to
the Concessionaire the Concession Compensation with respect thereto.  The
Concessionaire shall perform all work required to implement and shall comply with all
such modifications and changes, and in no event shall the Concessionaire be excused
from compliance with any such modification or change. The City shall have the right to
undertake the work necessary to ensure implementation of and compliance with any such
modification or change to the Operating Standards; provided, however, that to the extent
that such work is undertaken by the City, the Concessionaire shall pay to the City within
10 Business Days following demand therefor, or the City may offset from amounts owing
to the Concessionaire in connection with such modification or change, the costs of the
portion of the work performed in order to comply with the Operating Standards existing
immediately prior to such modification or change, and the City shall be responsible only
for the incremental costs of the additional work required in order to implement such
proposed modification or change to the Operating Standards and, without duplication
with the foregoing, the Concession Compensation with respect to such modification or
change.

Section 7.1  Tolling Regulation. - The Concessionaire shall comply with the

~provisions of the Tolling Regulation set forth in Schedule 6. For the avoidance of doubt,

no consent or approval of the City shall be required for any increase or other change in
tolis that falls within the toll levels specified in that Schedule 6.

Section 7.2.  Electronic Tolling System. -

- (@)  Right to Implement. ' The Concessionaire shall have the right to
implement an electronic tolling system with respect to the Skyway Toll Bridge at any
time during the Term provided that the Concessionaire provides the City with 180 days’
prior notice describing such electronic tolling system and the implementation thereof.

(b). Coop_emt‘io'n' b\ the Citv.  The City will cooperate with the -

Concessionaire in the implementation and enforcement of an electronic tolling system if

implemented by the Concessionaire pursuant to Section 7.2(a). Such cooperation shall :

~
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include assisting the Concessionaire in the 'ﬁegotiation of any reasonably necessary
agreements with Governmental Authorities, including any agreements w1th (1) the lllinois
State Toll Highway Authority and (i1) The Interagency Group.

L ~Section 7.3 Revenues.

(@)  Skyway Revenues. The Concessionaire shall, at all times during
the Term, have the right, title, entitlement and interest in all revenues (i) charged by or on
behalf of the Concessionaire in respect of vehicles using the Skyway during the Term
(“Toll Revenues™) and (ii) generated pursuant to that certain Lease between McDonald’s
Corporation and the City for the Chicago Skyway Toll Bndge Restaurant Site, dated
September 10, 1991 (the “McDonald’s Lease™), as assigned by the City to the
Concessionaire as of the Closing Date pursuant to Section2.l or pursuant to the
operation of any other restaurant Approved by the City on that portion of the Skyway that
is subject to the McDonald’s Lease at the Time of Closing (collectively, “Restaurant
Revenues” and together with Toll Revenues, “Skyway Revenues™) (it being understood

and agreed that the operation of any such restaurant shall be part of the Skyway
Operations).

(b) Other Revenues. All sources of revenues and activities generating
revenues other than Skyway Revenues, including revenues from mass transit facilities,
the sale of goods or services (including packaged goods, alcohol, tobacco, gaming and
gasoline), the installation of utilities or similar services and safety measures (including
water and sewer lines, power transmission lines, fiber optic cable, surveillance equipment
and other communications) and the erection of billboards and other forms of
advertisement, shall be controlled by, and the property of, the City, and, subject to

Section 3.7(a), the Concessionaire shall have no right, title, entitlement or interest therein
whatsoever

(c) Use . of Toll Revenues. The Concessionaire shall use all Toll
Revenues for debt service related to the Skyway and for the costs necessary for the
proper operation and maintenance of the Skyway (including reconstruction, resurfacing,
restoration and rehabilitation of the Skyway in compliance with the requirements of this
Agreement) prlor to making any distribution of such Toll Revenues to any holder of an
equity interest in the Concessionaire.

(d) Confirmation With Respect to FHWA Agreement. The City hereby
confirms that it reasonably believes that the terms of this Agreement are designed to
producc a reasonable return to the private operator (within the meaning of the FHWA
Agreement) and the City agrees that it will not alter or revoke stich determination.
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ARTICLE 8
REPORTING; AUDITS; INSPECTIONS

Section 8.1 Reports.

(a) Traffic Characteristics Reports. In addition to any other traffic or
traffic-related reports required pursuant to this Agreement, the Concessionaire shall
provide to the City a quarterly traffic characteristics report providing the following details
in a format specified by the City: (i) traffic volume forecasts for each type of
classification of vehicle for the next three months, (ii) traffic volume forecasts for the
entire Reporting Year and (iii) actual traffic counts for each month in the preceding
quarterly period. The Concessionaire shall provide such reports to the City within 20
Business Days following the end of each calendar quarter of each Reporting Year.

(b)  Incident Management, Notifications and Reports. The
Concessionaire shall immediately notify the City of all emergencies, and promptly notify
the City of all accidents and incidents occurring on or at the Skyway, and of all claims
made by or against the Concessionaire, or potential claims that the Concessionaire
reasonably expects to make against, or to be made against it by, third parties. In addition,
the Concessionaire shall provide to the City a quarterly report of all such occurrences,
including the following details in a format specified by the City: (i) type of incident (e.g.,
bodily injury, death or property damage) and summary of each such incident,
(i1) classification of incident (e.g., road-related, barrier hit, right-of-way or other),
(ii1) number of incidents by type and classification, (iv) costs to correct incidents by type
and classification, (v) claims made by the Concessionaire and revenue received by type
and classification and (vi) claims made against the Concessionaire and losses incurred or
losses claimed by type and classification. The Concessionaire shall provide such report

to the City within 20 Business Days following the end of each calendar quarter of each
‘Reporting Year.

() Environmental Incident Report. The Concessionaire shall report to
the City, on a per occurrence basis, the discharge, dumping, spilling (accidental or
otherwise) of any reportable quantity, as defined under applicable Environmental Law,
of Hazardous Substances and the location at which the incident has occurred, the time,
the agencies involved, the damage that has occurred and the remedial action taken. The
Concessionaire shall provide such report to the City within seven Business Days
following the occurrence of each incident or such shorter time period as may be requnred
_ pursuant to applicable Law.

(d) Fmanczal Reports. Until the End Date, the Concessionaire shall
-deliver to the City (i) within 60 days of the end of each six-month period following the
first day of cach Reporting Year, a copy of the unaudited balance sheets of the
Concessionairc at the end of each such six-month period and the related unaudited
statements of income, changes in shareholders’ equity and cash flows for such six-month
period. in a manner and containing information . consistent with .the Concessionaire’s
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current practices and (ii) within 120 days after the end of each Reporting Year a cop of
the audited balance sheets of the Concessionaire at the end of each such Reportmg Year,
and the related audited statements of income, changes in shareholders’ equity and cash
flows for such Reporting Year, including in each case the notes thereto, together with the
report thereon of the independent certified public accountants of the Concessionaire, in
each case in a manner and containing information consistent with the Concessionaire’s
current practices and certified by the Corncessionaire’s chief financial officer that such
financial statements fairly present the financial condition and the results of operations,
changes in members’ interest and cash flows of the Concessionaire as at the. respective
_ dates of and for the periods referred to in such financial statements, all in accordance with
generally accepted accounting principles in the United States consistently applied. Such
financial statements shall reflect the consistent application of such accounting principles

throughout the periods involved, except as disclosed in the notes to such financial
statements.

Section 8.2 Information.

(a) Furnish  Information. At the request of the City, the
Concessionaire shall, at the Concessionaire’s cost and expense and at any and all
reasonable times during the Term: (i) make available or cause to be made available (and,
if requested by the City, furnish or cause to be furnished) to the City all Information
relating to the Skyway Operations, this Agreement or the Skyway as may be specified in
such request and as shall be in the possession or control of the Concessionaire or its
Representatives, and (i1) permit the City, after giving 10 Business Days’ prior notice to
the Concessionaire (which notice shall identify the persons the City requests to be present
for an interview and describe with reasonable specificity the subject matter to be raised in
the interview), to discuss the obligations of the Concessionaire under this Agreement
with any of the directors, officers, employees or managers of the Concessionaire, the
Operator or their respective Representatives, for the purpose of enabling the City to

determine whether the Concessionaire is in compliance with this Agreement and -
appllcable Law.

(b) Confidentiality. Unless disclosure is required by applicable Law,
the City shall Keep confidential any Information obtained from the Concessionaire or its
‘Representatives that (i) constitutes trade secrets or commercial or financial information
"~ (A) where the trade secrets or commercial or. financial information are proprietary,

pr|v1leged or confidential, or (B) where disclosure of the trade secrets or commercial or
financial information may cause competitive harm and (ii) is designated as such by the
Concessionaire in writing to the City; provided, however, that the City shall have the _
right to determine, in its reasonable discretion, whether clause (i) of this Section 8.2(b)
applies to any such Information; provided, further, that in the event the City determines
that clause (i) of this Section 8.2(b) does not apply to any such Information, the City shall .
" provide reasonable notice to the Concessionaire prior to disclosure of such Information.
In the event that the Concessionaire requests the City to defend an action seeking the
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disclosure of Information that the City determines to be confidential pursuant to this
Section 8.2(b), the Concessionaire share reimburse the City for the reasonable costs and
expenses incurred by the City in defending any such action.

Section 8.3 Inspection, Audit and Review Rights of the City.

(a) Audit Right. In addition to the rights set out in Section 8.2, the
City may, at all reasonable times, upon 48 hours prior notice, or cause a Representative
designated by it to, carry out an Audit of the Information required to be maintained or
delivered by the Concessionaire under this Agreement in connection with the
performance of the Skyway Operations for the purpose of verifying the information
contained therein and shall be entitled to make copies thereof and to'take extracts
therefrom, at the City’s expense. The Concessionaire, at the cost and expense of the
Concessionaire, shall, at reasonable times, make available or cause to be made available
to the City or its designated Representative such reasonable information and material as
may be required by the City or its designated Representative for its purposes and
otherwise provide such cooperation as may be reasonably required by the City.

(b) Inspection Right. The City and its Representatives shall, at all
times. have access to the Skyway and every part thereof and the Concessionaire, at the
cost and expense of the Concessionaire, shall and shall cause its Representatives tc,
furmish the City with every reasonable assistance for inspecting the Skyway and the
Skyway Operations for the purpose of Auditing the Information or ascertaining
compliance with this Agreement and applicable Law.

(c) Tests. The City and its Representatives shall, with the prior
consent of the Concessionaire (which shall not be unreasonably withheld, conditioned or
delayed) be entitled, at the sole cost and expense of the City, and at any time and from
time to time, to perform or cause to be performed any test, study or investigation in
connection with the Skyway or the Skyway Operations as the City may determine to be

‘reasonably necessary in the circumstances and the Concessionaire, at the cost and

expense of the Concessionaire, shall, and shall cause its Representatives to, furnish the
City or its Representatives with every ‘reasonable assistance in connection with the -
carrying out of such tests, procedures, studies and investigations. For the avoidance of
doubt, in connection with the foregoing the City and its Representatives shall, with the
prior consent of the Concessionaire (which shall not be unreasonably withheld,
conditioned or delayed), be entitled to install machines, equipment, systems, monitors,
counters and other devices in, on, under, over or adjacent to the Skyway to permit and
facilitate any test, study, monitor, review or investigation -of or relating to the Skyway

- Operations.

(d) No Waiver. Failure by the City or its Representatives to. inspect,
review, test or Audit the Concessionaire's responsibilitiés under this Agreement or any .
part thercof or the Information. shall not constitute a waiver of any of the rights of the
City hereunder or any of the obligations or liabilities of the Concessionaire -hereunder.
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Inspection, review, testing or Audit not followed by a notice of Concessionaire Default
shall not constitute a waiver of any Concessionaire Default or constitute an

acknowledgement that there has been or will be compliance with this Agreement and
applicable Law.

(e) No Undue Interference. In the course of performing its
inspections, reviews, tests and audits hereunder, the City shall use reasonable efforts to
minimize the effect. and duration of any disruption to or impairment of the Skyway
Operations or the Concessionaire’s rights or responsxbllmes under this Agreement,
having regard to the nature of the inspections, reviews, tests and audits being performed.

Section 8.4  Audits, Assnstance, lnspectlons and Approvals. Wherever in
this Agreement reference is made to the City or its Representatlves providing assistance,
services, Approvals or consents to or on behalf of the Concessionaire or its
Representatives or to the City or its Representatives performing an Audit or inspecting,
testing, reviewing or examining the Skyway, the Skyway Operations or any part thereof
or the books, records, documents, budgets, proposals, requests, procedures, certificates,
plans, drawings, specifications, ‘contracts, agreements, schedules, reports, lists or other
instruments of the Concessionaire or its Representatives, such undertaking by the City or
its Representatives shall not relieve or exempt the Concessionaire from, or represent a
waiver of, any requirement, liability, Concessionaire Default, covenant, agreement or
obligation under this Agreement or at law or in equity and shall not create or impose any
requirement, liability, covenant, agreement or obligation (including an obligation to
provide other assistance, services or Approvals) on the City or its Representatives not
. otherwise created or imposed pursuant to the express provisions of this Agreement.

Section 8.5 Reimbursement of Costs. Except as otherwise provided herein,
the Concessionaire shall reimburse the City for all costs and expenses reasonably
incurred by the City during the Term (including employment costs and related overhead
expenses allocable thereto, as reasonably determined by the City based on the time
expended by the employees who render such services to the City) in monitoring the
Skyway Operations and the Concessionaire’s compliance with its obligations and duties
hereunder (including any Audits, tests, reviews or exams of the Skyway, the Skyway
Operations (or any part thereof), any information or the proposals, requests, procedures,
- certificates, plans, drawings, specifications. contracts, agreements, schedules, reports,
lists or other instruments  of the Concessionaire or its Representatives); provided,
however, that the aggregate amount payable by the Concessionaire pursuant to this
Section 8 5 shall not exceed $165 000 per calendar year, Ad)usted for Inflation.

ARTlCLE 9
REPRESENTATIONS AND WARRANTIES

Section 9.1 Representations and Warranties of the City. The City makes
_ the following representations and warranties to the Concessionaire and acknowledges that



56

SPECIAL PAMPHLET 10/27 /2004

the Concessionaire and its Representatives are relying upon such representations and ,
warranties in entering into this Agreement:

(a) Organization. The City is a municipality and home rule unit of

local government, duly organized and existing under the Constltutlon and laws of the
State of llinois.

(b)  Power and Authority. The City Council of the City has (i) duly -
adopted the Skyway Ordinance, which remains in full force and effect, -(ii) duly
authorized and approved the execution and delivery of this Agreement and (iii) duly
authorized and approved the performance by the City of its obligations contained in this -
Agreement. The City has the power and authority to adopt the Skyway Ordinance, to
enter into this Agreement and to do all acts and things and execute and deliver all other

documents as are required hereunder to be done, observed or performed by it in
accordance with the terms hereof. :

(©) Enforceability.  This Agreement has been duly authorized, -
executed and delivered by the City and constitutes a valid and legally binding obligation
of the City, enforceable against the City in accordance with the terms hereof, subject only
to applicable bankruptcy, insolvency and similar laws affecting the enforceability of the
rights of creditors generally and the general principles of equity.

(d) Title. The City has good and sufficient title to the Skyway
necessary for the Skyway Operations pursuant to this Agreement, subject only to
Permitted City Encumbrances and Permitted Concessionaire Encumbrances. Subject to
any and all Permitted City Encumbrances and Permitted Concessionaire Encumbrances
existing at the Time of Closing, there is no recorded or unrecorded agreement, contract,
option, commitment, right, privilege or other right of another binding upon, or which at
any time in the future may become binding upon, the City to sell, transfer, convey,
subject to lien, charge, grant a security interest in, or in any other way dispose of or
materially encumber the Skyway. The recorded or unrecorded restrictions, exceptions, -
easements, rights of way, reservations, limitations, interests and other matters that affect
titie to the Skyway (or any portion thereof) do not materially adversely affect the
Concessionaire’s ability to operate the Skyway in accordance with the terms hereof. No
“portion of the. Skyway Land lies within any flood hazard areas as defined by the Federal
Emergency Management Agency through its National Flood Insurance Program' as
reflected on either the Flood Hazard Boundary Map or Flood Insurance Rate Map, as-
amended from time to time. Following defeasance of the outstanding Skyway Bonds

- pursuant to Section 2.4(a), no indebtedness for borrowed money of the City will be

secured by any interest in the Skyway and no Person will have any claim or right to, or

¥ interest in, any income. profits, rents, tolls or revenue derived from or generated with

respect to the Skyway (other than the Concessionaire under this Agreement and any
claims, rights or interests granted by or otherwise relating to the Concessionaire). '
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(e) No Conflicts. The adoption of the Skyway Ordinance, execution
and delivery of this Agreement by the City, the consummation of the transactions
contemplated hereby (including the operation of the Skyway in accordance with the terms
of this Agreement) and the performance by the City of the terms, conditions and
provisions hereof has not and will not contravene or violate or result in a breach of (with
or without the giving of notice or lapse of time, or both) or acceleration of any material
obligations of the City under (i) any applicable Law or (ii) any agreement, instrument or
document to which the City is a party or by which it is bound.

® Consents. No Consent is required to be obtained by the City from,
and no notice or filing is required to be given by the City to or made by the City with, any
Person (including any Governmental Authority) in connection with the execution,

delivery and performance by the City of this Agreement or the consummation of the
transactions contemplated hereby.

(g) Compliance with Law; Litigation; Environmental Matters. The
City has operated and is operating the Skyway in compliance, in all material respects,
with all material applicable Laws and the City is not in breach of any applicable Law that
would have a material adverse effect on the operations of the Skyway. There are no
Authorizations from any Governmental Authority necessary for the operation of the
Skyway as currently being operated. There is no action, suit or.proceeding, at law or in
equity, or before or by any Governmental Authority, pending nor, to the best of the City’s
knowledge, threatened against the City, which would have a material adverse effect on
(1) the operations of the Skyway or (ii) the validity or enforceability of this Agreement.

(h)  Financial Statements. The financial statements of the Skyway,
dated as of December 31, 2001, December 31, 2002 and December 31, 2003, fairly
present the financial position and results of operations of the Skyway. as of the dates and
“for the periods stated in such financial statements in accordance with generally accepted
accountmg principles, as applied to govemmental units, consistently applled

(1) Skjvway Contracts. Each Skyway Contract is in full force and
effect and has been made available for review by the Concessionaire. The City is not in
material breach of its obligations under any Skyway Contract, and no act or event has
occurred which, with notice or lapse of time, or both, would constitute a material breach
' thereof, and to the knowledge of the City no other party to any Skyway Contract is in
material breach of its obligations under any Skyway Contract, and no act or event. has
occurred with respect to any such party, which with notice or lapse of time, or both,
would constitute a material breach thereof. The Skyway Contracts are all of the material
contracts and agreements (i) to which the City 1s a party that relate to the Skyway
Operations or (ii) that bind the Skyway in any material respect, except that the Skyway
Contracts do not include those contracts and agreements to which the City is a party
“involving the provision of goods and services that are used in connection with the
Skyway Operations as well as by various other City agencies and departments.
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) Capital Improvement Project. Other than:the On-Going CIP
Contracts and the On-Going Engineering Contracts (i) there are no other material
agreements or arrangements to which the City is a party with respect. to the Capital
Improvement Project and (ii) there is no unfinished work to be performed on the Skyway
in connection with the Capital Improvement Project. There are no outstanding warranty
or similar claims by the City under any CIP Contract or Engineering Contract and no

unperformed repairs or replacements by any Contractor under any Completed CIP
Contract.

(k)  Insurance Policies. All insurance policies set forth on Schedule 7

are in full force and effect with respect to the period between the date hereof and the
Time of Closing. '

) Absence of Changes. Since December 31, 2003, there has not been
any transaction or occurrence that has resulted or is reasonably likely to result in a
Material Adverse Effect. - -

(m)  Brokers. Except for Goldman, Sachs & Co. and Loop Capital
Markets LLC, whose fees will be paid by the City, there is no investment banker, broker,
finder or other intermediary which has been retained by or is authorized to act on behalf
of the City who might be entitled to any fee or commission from City in connection with
the transactions contemplated by this Agreement.

(n)  Accuracy of Information. To the knowledge of the City, the
factual and past historical information regarding the Skyway that the City provided to the
Concessionaire in the virtual data room at www.eki-dataroom.com was accurate in all

material respects at the time such information was provided.

Section 9.2 Repfesentations and Warranties of the Concessionaire. The
Concessionaire makes the following representations and warranties to the City (and

acknowledges that the City is relying upon such representations and warranties in
entering into this Agreement):

(a) Organization. The Concessionaire is duly organized, validly
existing and in good standing under the laws of the state of its organization. The capital
stock of the Concessionaire (including options, warrants and other rights to acquire
_capital stock) is owned by the Persons set forth in the written certification that the
Concessionaire delivered to the City prior to the date hereof.

(b) Power and Authority. The Concessionaire has the power and
authority to enter into this Agreement and to do all acts and things and execute and
deliver all other documents as are required hereunder to be done, observed or performed
by it in accordance with the terms hereof.
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(c) .. Enforceability. = This Agreement has been duly authorized,
executed and delivered by the Concessionaire and constitutes a valid and legally binding
obligation of the Concessionaire, enforceable against it in accordance with the terms
hereof, subject only to applicable bankruptcy, insolvency and similar laws affecting the
enforceability of the rights of creditors generally and the general principles of equity. .

() No Conflicts. The execution and delivery of this Agreement by the
Concessionaire, the consummation of the transactions contemplated hereby and the
performance by the Concessionaire of the terms, conditions and provisions hereof has not
and will not contravene or violate or result in a material breach of (with or without the
giving of notice or lapse of time, or both) or acceleration of any material obligations of
the Concessionaire under (1) any applicable Law, (ii) any material agreement, instrument
or document to which the Concessionaire or any Equity Participant is a party or by which

it is bound or (i1i) the articles, bylaws or governing documents of the Concessionaire and
each of the Equity Participants.

() Consents. No Consent is required to be obtained by the
Concessionaire or any Equity Participant from, and no notice or filing is required to be
given by the Concessionaire or any Equity Participant to or made by the Concessionaire
or any Equity Participant with, any Person (including any Governmental Authority) in
connection with the execution and delivery by the Concessionaire of this Agreement or
the consummation of the transactions contemplated hereby, except for such consents
which have been obtained and notices which have been given as of the date hereof..

® Compliance with Law; Litigation. The Concessionaire is not in
breach of any applicable Law that could have a material adverse effect on the operations
of the Skyway. Neither the Concessionaire nor any Affiliate of the Concessionaire is
listed on any of the following lists maintained by the Office of Foreign Assets Control of -
the U.S..Department of the Treasury, the Bureau of Industry and Security of the U.S.
Department of Commerce or their successors, or on any other list of Persons with which
the City may not do business under applicable Law: the Specially Designated Nationals
_List, the Denied Persons List, the Unverified List, the Entity List and the Debarred List.
There is no action, suit or proceeding, at law or in equity, or before or by any"
 Governmental Authority, pending nor, to the best of the Concessionaire’s knowledge,
threatened against the Concessionaire or any Equity Participant, which could have a..
material adverse effect on (1) the transactions contemplated by this Agreement or (ii) the
validity or enforceability of this Agreément.

(g)  Operator. To the extent the Operator is not the Concessionaire,
the Concessionaire represents and warrants as follows: (i) the Operator is duly organized,
validly existing and in good standing under the laws of the state of its organization; (ii)
the capital stock of the Operator (including options, warrants and other rights to acquire
capital stock) is owned by the Persons set forth in the written certification that the
Concessionaire delivered to the City prior to the date hereof: (iii) the Operator has the
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power and authority to do all acts and things and execute and deliver all other documents

as are required hereunder to be done, observed or performed by it in connection with its
engagement by the Concessionaire; (iv) the Operator has all necessary expertise,

qualifications, experience, competence, skills and know-how to perform the Skyway
Operations in accordance with this Agreement; and (v) the Qperator is not in breach of

any applicable Law that would have a material adverse effect on the operations of the

Skyway.

o (h)  Economic Disclosure Statement; RFQ. All of the mforrnatlon in
the economic disclosure statements and the response to the request for Skyway
concessionaire qualifications delivered by or on behalf of the Concessionaire to the City.
in connection with the execution of this Agreement is true, accurate and correct in all
material respects.

(1) Brokers. Except for any broker or advisor whose fees will be paid
by the Concessionaire, there is no investment banker, broker, finder or other intermediary
which has been retained by or is authorized to act on behalf of the Concessionaire, any
Equity Participant or any of their respective Affiliates who might be entitled to any fee or
commission in connection with the transactions contemplated by this Agreement.

Section 9.3 Non-Waiver. No investigations made by or on behalf of any
Party at any time shall have the effect of waiving, diminishing the scope of or otherwise
affecting any representation or warranty made by the other Party in this Agreement or
pursuant to this Agreement. No waiver by a Party of any condition, in whole or in part,
shall operate as a waiver of any other condition.

Section 9.4 Survival,

(a) City's Representations and Warranties. - The representations and

warranties of the City contained in Section 9.1 shall survive and continue in full force and-

~ effect for the benefit of the Concessionaire as follows: (i) as to the representations and

warranties contained in Sections 9.1(a) through 9.1(g), inclusive, without timé limit; and

(ii) as to all other matters, for a period of 24 months following the Closing Date unless a

bona fide notice of a Claim shall have been given, in writing in.accordance with

Section 20.1, prior to the expiry. .of that period, in which case the representation and

warranty to which such notice applies shall survive in respect of that Claim until the final

" determination or settlement of that Claim, provided such determination or settlement is
being pursued diligently and in good faith by the applicable Party.

(b)  Concessionaire’s Representations and Warranties. The
representations and warranties of the Concessionaire contained in Section 9.2 shall
survive and continue in full force and effect for the benefit of the City as follows: (i) as
to the rcpresentations and warranties contained in Sections. 9.2(a) through 9.2(e),

““inclusive, without-time limit: and (1i) as to all ‘other matters. for a period of 24 months
following the Closing Date unless a bona fide notice of.a Claim shall have been given, in
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writing in accordance with Section 20.1, before the explryof thatl period, in which case
the representation and warranty to which such notice applies shall survive in respect of
that Claim until the final determination or settlement of that Claim, provided such

determination or settlement is bemg pursued dllxgently and in good faith by the
applicable Party

ARTICLE 10
FINANCE OBLIGATIONS

Section 10.1  Concessionaire’s Obligations. Exi:épt with respect to capital
_ improvements contemplated by Section4.1(a) and the City’s funding of costs and
- expenses related to City Directives as contemplated by Section 5.1, the Concessionaire
shall be responsible for obtaining any financing for the performance of its obligations

under this Agreement, which financing shall comply with all requirements of this
Agreement.

Section 10.2  City’s Obligations. The City shall, to the extent consistent with
applicable Law and at the sole cost and expense of the Concessionaire, cooperate with the
Concessionaire with respect to documentation reasonably necessary to obtain, maintain
and replace financing for the performance of the obligations of the Concessionaire
hereunder. The City’s cooperation may include reviewing, approving and executing
documents which substantiate the terms of this Agreement and making information and
material available to the Concessionaire’s lenders to facilitate financing to the extent
permitted by applicable Law and contractual obligations with third parties and to the
extent the City considers reasonable in the circumstances. If requested to do so by the
Concessionaire, the City shall, at the sole cost and expense of the Concessionaire, use its
reasonable efforts to cause Deloitte and Touche LLP, the City’s independent public
accountants, to consent to the use and inclusion of certain financial information regarding
the Skyway in connection with the Concessionaire’s public.or private offering .of
securities, as the case may be. In addition, the City shall, promptly upon the request of

“the Concessionaire or any Leasehold Mortgagee, execute, acknowledge and deliver to the
Concessxonalre or any of the parties specified by the Concessionaire, standard consents
“and estoppel certificates with respect to this Agreement which may be qualified to the
best of the knowledge and belief of a designated representative of the City. Nothing
herein shall require the City to incur any additional obligations or liabilities or to take any

action, give any consent or enter into any document inconsistent with the provisions of
this Agreement.

Section 10.3  Concessionaire’s Obligation for Estoppel Certificates. The
~-Concessionaire shall, promptly upon the request of the City, execute and deliver to the
City. or any of the parties specified by the City, standard consents and estoppel
certificates with respect to this Agreement which may be qualified to the best of the
knowledge and belief of a designated representative of the' Concessionaire. Nothing -
herein shall require the Concessionaire to incur any additional ebligations or liabilities or



62

SPECIAL PAMPHLET 10/27/2004

to take any action, give any consent or enter into any document inconsistent with the
provisions of this Agreement.

ARTICLE 11
COMPLIANCE WITH LAWS

Section 11.1  Compliance with Laws. The Concessionaire must at all times at
its own cost and expense observe and comply with, and cause the Skyway Operations to
comply with, all apphcable Laws now existing or later in effect, including those Laws
expressly enumerated in this Article 11, and those that may in any manner affect the
performance of this Agreement. The .Concessionaire must notify the City within seven
days of receiving notice from a Governmental Authority that the Concessionaire may
have violated any of the above.

Section 11.2  Non-Discrimination.

(@)  Federal Non-Discrimination Laws. The Concessionaire shall
comply with all applicable federal Laws regarding non-discrimination, including: (i) the
Civil Rights Act of 1964, 42 U.S.C. § 2000 et seq. (1981); (ii) the Civil Rights Act of
1991, P.L. 102-166; (iii) Executive Order Number 11246, 30 Fed. Reg. 12,319 (1965),
reprinted in 42 U.S.C. § 2000(¢) note, as amended by Executive Order Number 11375, 32
Fed. Reg. 14,303 (1967) and by Executive Order Number 12086, 43 Fed. Reg. 46,501
(1978); (iv) the Age Discrimination Act, 42 U.S.C. §§ 6101-6106 (1981); (v) the Age
Discrimination in Employment Act, 29 U.S.C. §§ 621-34 (1967); (vi) the Rehabilitation
Act of 1973, 29 U.S.C. §§ 793-794 (1981); and (vii) the Americans with Disabilities Act,
42 U.S.C. § 12101 et seq. (1990).

(b) State Non-Discrimination Laws. The Concessionaire shall comply
with all applicable Illinois Laws regarding non-discrimination, including: (i) the Illinois
Human Rights Act, 775 ILCS 5/1-101 et seq. (1990), and any rules and regulations '
promulgated in accordance with it, including the Equal Employment Opportunity Clause,
44 11l. Admin. Code § 750, Appendix A, which is included in Section 11.2(c); (ii) the
Public Works Employment Discrimination Act, 775 ILCS 10/0.01 et seq. (1990); and (iii)
the Environmental Barriers Act, 410 ILCS 25/1 et seq. (1985).

(c) Illinois Human Rzghls Act Equal Employment Opportunity Clause.

The fo]lowmg Equal Employment Opportunity Clause is included herein pursuant to 44

I1l. Admin. Code § 750.10: In the event of the Concessionaire’s non-compliance with the

provisions of this Equal Employment Opportunity Clause, the Illinois Human Rights Act,
or the Rules and Regulations of the Illinois Department of Human Rights (the
“Department”), the Concessionaire may be declared ineligible for future contracts or
subcontracts with the State of Illinois or any of its political subdivisions or municipal
corporations, and this Agreement may be canceled or voided in whole or in part, and such

other sanctions or penalties may be imposed or remedies invoked as provided by statute -

or rcuulanon During the performance of this Agreement, the Concessxonalre agrees as
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follows: (1) that it will not discriminate against any employee or applicant for
employment because of race, color, religion, sex, marital status, national origin or
ancestry, age, physical or mental handicap unrelated to ability, or an unfavorable
discharge from the military services and further that it will examine all job classifications
to determine if minority persons or women are. underutilized and will take appropriate
affirmative action to rectify any such underutilization; (ii). that if it hires additional
employees in order to perform its obligations under this Agreement, it will determine the
availability (in accordance with the Department’s Rules) of minorities and women in the
area(s) from which it may reasonably recruit and it will hire for each job classification for
which employees are hired-in such a way that minorities and women are not
underutilized; (ii1) that, in all solicitations or advertisements for employees placed by it or
on its behalf, it will state that all applicants will be afforded equal opportunity without
discrimination because of race, color, religion, sex, marital status, national origin or
ancestry, age, physical or mental handicap unrelated to ability, or an unfavorable
discharge from military service; (iv) that it will send to each labor organization or
representative of workers with which it has or is bound by collective bargaining or other
agreements, a notice advising such labor organization or representative of its obligation
under the Illinois Human Rights Act and the Department’s Rules, and if any such labor
organization or representative fails or refuses to cooperate with it in its efforts to comply
with such Act and Rules, it will promptly so notify the Department and the contracting
agency and will recruit employees from other sources when necessary to fulfill its
obligations thereunder; (v) that it will submit reports as required by the Department’s
Rules, furnish all relevant information as may from time to time be reasonably requested
by the Department or the City, and in all respects comply with the Illinois Human Rights
Act and the Department’s Rules; (vi) that it will permit access to all relevant books,
records. accounts and work sites by personnel of the City and the Department for
purposes of investigation to ascertain compliance with the Illinois Human Rights Act and
the Department’s Rules; and (vii) that it will (A) include, verbatim or by reference, the
provisions of this Equal Employment Opportunity Clause in every subcontract it awards
under which any portion of the obligations are undertaken or assumed, so that such
provisions will be binding upon such Contractor; (B) be liable for compliance with
applicable provisions of this clause by its Contractors, (C) promptly notify the City and -
the Department in the event any Contractor fails or refuses to comply therewith and (D)
- not utilize any Contractors declared by the Illinois Human Rights Commission to be
ineligible for contracts or subcontracts with the State of Illinois or any of its political
~ subdivisions or municipal corporatlons mcludmg the City.

(d) City Non-Dzscrzmmatzon Laws. The Concessnonalre shall comply
with all applicable City Laws regarding non-discrimination, including the Chicago

‘Human Rights Ordinance, Chapter 2-160, Section 2-160-010 et _seq. of the Municipal
Code.

Section 11.3  Non-Collusion, Bribery of a Public Officer or Employee. The
-~ Concessionaire shall comply with Section 2-92-320 of the Municipal Code, as follows:
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(a) Prohibition on Contracts with Persons or Business Entities
Convicted of Briberv or Collusive Activities. No Person shall be awarded a‘contract or
subcontract if that Person: (i) has been convicted of bribery or attempting to bribe a
public officer or employee of the City, the State of Illinois or any agency of the federal
government or any state or local government in the United States of America, in that
officer’s or employee’s official capacity; (ii) has been convicted of agreement or
collusion among bidders or prospective bidders in restraint of freedom of completion by
agreement to bid a fixed price, or otherwise; or (iii) has ‘made an admission of guilt of
such conduct described in clause (i) or (ii) above which is a matter of record but has not
been prosecuted for such conduct.

.(b)  Ability to Charge Business Entity with Conduct of its Employees or. ~
Affiliates. Where an official, agent or employee of a business entity has committed any
offense described in Section 11.3(a) on behalf of such an entity and pursuant to the
direction of authorization of a responsible official thereof, the business entity shall be
chargeable with the conduct. A business entity may be chargeable with the conduct of an
affiliated entity, as defined in Section 2-92-320 of the Municipal Code, if such affiliated
entity has committed any offense described in Section 11.3(a).

(c)  Period of Ineligibility. A Person shall be ineligible for a contract
or subcontract pursuant to Section 2-92-320 of the Municipal Code for three years
following a conviction or admission. The period of ineligibility may be reduced,
suspended or waived by the Mayor under certam c1rcumstances as specified in Section 2-
92-320 of the Municipal Code.

Section 11.4  Cooperation with City Inspector General.

(a) Duty to Cooperate with Inspector General. The Concessionaire

“shall comply with all provisions of Chapter 2-56 of the Municipal Code, including

cooperating with the City Office of Inspector General in any investigation or hearing
unidertaken pursuant to Chapter 2-56 of the Municipal Code.

(b) Duty to Inform Contractors “All contracts entered into by the
Concessionaire shall inform Contractors of Chapter 2-56 of the Municipal Code and

require understanding of and compliance with such Chapter 2-56 of the Municipal Code.

Section 11.5 - Ethics and Conflict of Interest Requiremen‘ts
(a) Comphance with City - Governmental Ethlcs Ordmance The
Conccssxonaxre shall comply with Chapter 2-156 of the Mumcxpal Code entitled -
“Governmental Ethics.”

(b)  Prohibition on Certain Financial Interests and Inducements. The

-Concessionaire represents and warrants that: (i) no officer, agent or employee of the City

is ecmployed by the Concessionaire or has a financial interest directly or indirectly in-this
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Agreement or the compensation to be paid-in connection with this Agreement except as
may be permitted in writing by the Board of Ethics established under Chapter 2-156 of
the Municipal Code, and (ii) no payment, gratuity or offer of employment will be made in
-connection with this Agreement by or on behalf of any Contractor to the Concessionaire

or anyone associated with them, as ari inducement for the award of a contract subcontract
or order.- :

(c) Prohibition on :Certain Conflicts of Interest. .The Concessionaire
shall comply with the following requirements related to conflicts of interest: (i) no
member of the governing body of the City or other unit of government and no other
officer, employee or agent of the City or other unit of government who exercises any
functions or responsibilities in connection with this Agreement is permitted to have any
personal interest, direct or indirect, in this Agreement; (ii) no member of or delegate to
the Congress of the United States of America or the Illinois General Assembly and no
alderman or employee of the City is allowed to be admitted to any share or part of this
Agreement or to any financial benefit to arise from it; (iii) the Concessionaire agrees that
it, and to the best of its knowledge, its Contractors, if any, presently have no direct or
indirect interest and will not acquire any interest, direct or indirect, in any project or
contract that would conflict in any manner or degree with the performance of the
Concessionaire’s obligations under this Agreement; and (iv) the Concessionaire agrees
that, in the performance of this Agreement, no Person having any conflicting interest will

be assigned to perform any obligations or have access to any confidential information, if
any, under this Agreement.

Section 11.6  Prevailing Wage.

(a) Requirement to Pay Prevailing Wage Rates in Connection with
Skvwav Construction Activities. In connection with any construction activities related to
the Skyway during the Term, the Concessionaire shall pay all of its employees that are
employed in connection with such construction activities and ‘shall ensure that all of its
Contractors pay all of their employees the prevailing wage rates as ascertained from time
to time by the Illinois Department of Labor (or its successors).

(b) Prevailing Wage Rates. Prevailing wage rates as of execution of
this Agreement are those applicable to Cook County, State of Illinois, as listed on the
Illinois Department of Labor website for the month in which this' Agreement is executed.

. All contracts shall list or otherwise reference the specified rates to be paid t6 all laborers,
workers and mechanics for such craft or type of worker or mechanic employed' in the
contract. If the Illinois Department of Labor revises such prevailing wage rates, the
revised rates shall apply to all such contracts.

(c) Definition of Prevailing Wages. The term “prevailing wages,”
‘when used in this Agreement, means the hourly cash wages plus fringe benefits for health
and welfare. insurance. vacations and pensions paid generally, in the locality in which the
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work is being performed, to employees engaged in work of a similar character on public
work.

Section 11.7  Living Wage. The Concessionaire shall comply with and shall
cause its Contractors to comply with, the living wage requirements of Section 2-92-610
of the Municipal Code, as it may be amended from time to time, so long as such
requirements are in full force and effect. If an employee of the Concessionaire or a
Contractor is required to be paid a living wage pursuant to this Section 11.7 and is also
subject to payment of a prevailing wage pursuant to Section 11.6 of this Agreement, then

the Concessionaire or Contractor, as appropriate, shall pay the employee the higher of the
prevailing wage or the living wage.

Sectioh 11.8 MBE/WBE, Affirmative Action and City Resident
Requirements.

(a) Minority-Owned And Women-Owned Business Enterprises
("M./W.B.Es”). The Concessionaire shall comply with the following M./W B.E.
requirements so long as the M./W.B.E. requirements of Section 2-92-420 et seq. of the
Municipal Code and the M./W B.E. construction program requirements of Section 2-92-
650 et seq. of the Municipal Code are in full force and effect:

(1) General Requirements. The Concessionaire shall provide
for the participation of M./W .B.E.s in contracts related to the Skyway. To this end, the
Concessionaire shall establish a policy for the utilization of M./W.B.E.s, a goal for the

award of contracts annually, and a reporting procedure agreeable to the Concessionaire
and the City.

(i)  Policy. The following statement shall represent the
Concessnonalre s policy regarding Equal Opportunity and an M./W B. E program:

The Concessionaire is committed to providing fair and representatwe
‘opportunities for minorities, women and M./W.B.E.s in all contracts
related to the Skyway. Neither the Concessionaire nor its Contractors
shall discriminate on the basis of race, color, religion, sex or national
origin in the award and performance of contracts related to the Skyway.
Furthermore, affirmative action will be taken, consistent with sound
procurement policies and applicable Law, to ensure that M./W.B.E.s are
afforded a fair and representative opportunity to participate in the
Concessionaire’s contracts related to the Skyway

This policy shall be stated in all contracts related to the Skyway, circulated to all
employees of the Concessionaire in affected departments, and made known to minority
and women entrepreneurs.
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(i)  Liaison. To ensure compliance and the successful
management of the Concessionaire’s M./W.B.E. program, the Concessionaire shall
establish a M./W B.E. liaison for the Skyway with the City. Further, all personnel of the
Concessionaire and all others with responsibilities in the supervision of contracts for the

Skyway are to see that actions are performed consistent with the M./W B.E. goals of this
Section 11.8.

(iv)  Goals. The goals to be met by the Concessionaire in
contracts related to the Skyway shall be met with utilization of M./W.B.E.s certified by
the City subject to the availability of M./W.B.E.s capable of performing the contracts
related to the Skyway. These goals shall be administered in a manner to assure the City
and the Concessionaire that: (1) Skyway projects shall be completed at a reasonable and
acceptable cost to the Concessionaire, (2) Skyway projects shall be completed on a
reasonable and acceptable timetable to the Concessionaire and the City, and (3) the
quality of Skyway projects shall be reasonable and acceptable to the Concessionaire and
the .City. The goals of the Concessionaire for annual participation by M./W.B.E.s in
Skyway contracts shall be consistent with the applicable goals for the City under the
Municipal Code, so long as such requirements are in full force and effect; provided that
in no event shall the goals exceed the percentages set forth below. As of the Closing
Date, the goals for dollar value of M./W.B.E. participation in contracts related to the
Skyway (or subcontracts thereunder) entered into during each calendar year, not
including construction contracts (the “Contracts™), shall be:

M.B.E.s: W.B.E.s:

at least 25% of annual at least 5% of annual
dollar value of all dollar value of all
Contracts. Contracts.

As of the Closing Date, the goals for dollar value of M./WB.E. participation in
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construction contracts related to the Skyway (or subcontracts thereunder) entered into

during each calendar year (the “Construction Contracts™), shall be:-

M.B.E.s: : W.B.E.s:

~ at least 24% of annual ' at least 4% of annual
dollar value of all dollar value of all
Construction Contracts. Construction Cohtracts.

For purposes of the foregoing provnslons all contracts entered into by the Operator shall
be deemed to be contracts entered into by the Concessionaire and shall be subject to the

aforestated goals. A contract by which the Concessionaire retains the Operator shall not -

be considered a contract for purposes of the foregoing provisions; provided, however, that

any contracts entered by the Operator pursuant to such contract shall be subject to. the
, preccdmL sentence. - :
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(v)  Eligibility. Only those Persons certified by the City as an
M.B.E. and/or a W.B.E. pursuant to Section 2-92-420 et seq. of the Municipal Code shall
be eligible for purposes of meeting the goals for Contracts established by
Section 11.8(a)(iv) and only those Persons certified by the City as an M.B.E. and/or a-
W.B.E. pursuant to Section 2-92-650 et seq. of the Municipal Code shall be eligible for

purposes of mieeting the goals for Construction Contracts established by
Section 11.8(a)(iv). ‘ o

(vi)  Reporting. The Concessionaire shall submlt to the City a
M./W.B.E. progress report annually, on forms or on a format established by the City and
agreeable to the Concessionaire, that lists separately for Contracts and for Construction
Contracts the following items: (1) the total amount of prime and subcontract awards
during the year and, for any contract awards to M./W.B.E.s resulting therefrom, the name
of the M./W.B.E. and the amount of the contract with the M./W.B.E.; (2) the cumulative
value of all prime and subcontract awards to date, and the total accumulation of all
awards to M./W.B.E.s; (3) a projection of the total amount of prime and subcontracts to
be awarded and of M./W.B.E. contracts anticipated to be awarded during the next year;
(4) all M./W B.E. subcontracts that have been completed and for which final payment has
been made during the year; (5) an evaluation of the overall progress to date towards the
M./W .B.E. goals for Skyway contracts; and (6) in the event that the progress report
indicates that the M./W B.E. goals for Skyway contracts are not being met, either (A) a
plan for achieving the specified minimum participation as soon as possible or (B) a
request that the City waive the Concessionaire’s M./W.B.E. goal for the calendar year on
the basis that it is impracticable or excessively costly to obtain qualified M./W.B.E s to

perform sufficient work to fulfill the Concessionaire’s M./W.B.E. goal for the calendar
year.

(b)  Equal Employment Opportunity and Affirmative Action Plan. In
connection with any construction activities related to the Skyway during the Term, so

_long as the requirements of Section 2-92-390 of the Municipal Code are in full force and

effect, the Concessionaire shall establish, maintain and implement a written Equal
Employment Opportunity and Affirmative Action Plan (the “E.E:Q./A:A. Plan™), which

. plan is acceptable to the City and the Concessxonalre The E.E.O/A.A. Plan will provnde ‘

for the following goals for employment of women and minoritiés:

Minority Employment: Women’s Employment:
25% of skilled hours 7% of skilled hours
40% of laborer hours 10% of laborer hours

©) Chicago Residency Requirements. . The- _Con_cessiohaire shall
comply with, and shall cause its Contractors to comply with, the residential preference
requirements of Section 2-92-330 of the Municipal Code. as it may be amended from
time to time, so long as such requirements are in full force and effect, provided, however, -
that for purposes of this Agreement such requirements shall apply (i) to all employees of
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the Concessionaire and the Operator, such that at least 50% of such employees shall be
actual Chicago residents and (ii) with respect to any construction project related to the
Skyway, such that the total hours worked on the site of the construction project by

employees of Contractors shall be performed at least 50% by actual residents of the City
-of Chicago.

(d)  Reporting and Compliance. The Concessionaire shall submit to
the City progress reports annually on forms or on a format established by the City and
agreeable to the Concessionaire, that provide required information concering the

Concessionaire’s compliance with the Concessionaire’s E.E.O. and Affirmative Action
Plan and Chicago residency requirements. '

Section 11.9  MacBride Principles. If the Concessionaire conducts business
operations in Northern Ireland, the Concessionaire is required during the Term to make
all reasonable and good faith efforts to conduct any such business operations in
accordance with the MacBride Principles for Northern Ireland as defined in Illinois
Public Act 85-1390 (1988 Ill. Laws 3220), so long as the MacBride Ordinance in
Section 2-92-580 of the Municipal Code is in full force and effect.

ARTICLE 12
INDEMNIFICATION

Section 12.1  Indemnification by the Concessionaire. The Concessionaire
shall indemnify and hold harmless the City and each of its Representatives from and
against any Losses actually suffered or incurred by the City or any such Representative,
based upon, arising out of, related to, occasioned by or attributable to (i) any failure by
the Concessionaire, its Affiliates or their respective Representatives to comply with,
observe or perform any of the covenants, obligations, agreements, terms or conditions in
this Agreement or, subject to Section 9.4(b), any breach by the Concessionaire of its
representations or warranties set forth herein, (ii) any Assumed Liabilities, (iii) any tax or
mortgage recording charge attributable to any Transfer of the Concessionaire Interest or
any part thereof or (iv) any claim for brokerage commissions, fees or other compensation
by any Person who acted on behalf of the Concessionaire, its Affiliates or their respective
Representatives in connection with this Agreement, any Transfer of the Concessionaire
. Interest or any part thereof or any other matter affecting the Skyway; provided, however,
that, except with respect to Claims resulting from Third Party Claims, Claims are made in
writing within a period of three years from the expiration of the Term or earlier

termination of this Agreement or within such shorter period as may be prescribed by the
appllcable statute of limitations. ~

Section 12.2  Indemnification by the City. The City shall indemnify and hold
harmless the Concessionaire and each of its Representatives against and from any Losses
actually suffered or incurred by the Concessionaire or any such Representative, based

_upon. arising out of; related to, occasioned by or attributable to (i) any failure by the City -
or s RLprLsLmam es to comply with, observe or perform any of the covenants,
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obligations, agreements, terms or conditions in this Agreement or, subject to Section
9.4(a), any breach by the City of its representations or warranties set forth herein, (i1) any
Excluded Liabilities, (iii) any claim for brokerage commissions, fees or other
compensation by any Person who acted on behalf of the City or its Representatives in
connection with this Agreement, or any other matter affecting the Skyway; provided,
however, that, except with respect to Claims resulting from Third Party Claims, Claims
are made in wnting within a period of three years of the expiration of the Term or earlier

termination of this Agreement or within such shorter period as may be prescribed by the
applicable statute of limitations.

Section 12.3  Agency for Representatives. Each of the City and the
Concessionaire agrees that it accepts each indemnity in favor of any of its
Representatives as agent and trustee of that Representative and agrees that each of the

City and the Concessionaire may enforce an indemnity in favor of its Representatives on
behalf of that Representative.

, Section 12.4  Third Party Claims.

(a) Notice of Third Party Claim. If an Indemnified Party receives
notice of the commencement or assertion of any Third Party Claim, the Indemnified Party
shall give the Indemnifier reasonably prompt notice thereof, but in any event no later than
30 days after receipt of such notice of such Third Party Claim. Such notice to the
Indemnifier shall describe the Third Party Claim in reasonable detail (and include a copy
of any complaint or related documents) and shall indicate, if reasonably practicable, the
estimated amount of the Loss that has been or may be sustained by the Indemnified Party.

(b)  Defense of Third Party Claim. The Indemnifier may participate in
‘or assume the defense of any Third Party Claim by giving notice to that effect to the
Indemnified Party not later than 30 days after receiving notice of that Third Party Claim
(the “Notice Period”). Thé Indemnifier’s right to do so shall be subject to the rights of
any insurer or other Party who has potential liability in respect of that Third Party Claim.
The Indemnifier agrees to pay all of its own expenses of participating in or assuming
. each defense. The Indemnified Party shall co-operate in good faith in the defense of each
Third Party Claim, even if the defense has been assumed by the Indemnifier and may
participate in such defense assisted by counsel of its own choice at its own expense. If
the Indemnified Party has not received notice within the Notice Period that the
Indemnifier has elected to assume the defense of such Third Party Claim, the Indemnified
Party may assume such -defense, assisted by counsel of its own choosing and the
Indemnifier shall be liable for all reasonable costs and expenses paid or incurred in
connection therewith and any Loss suffered or incurred by the Indemnified Party with
- respect to such Third Party Claim. ' '

- {c) " Assistance :/br Third Party Claims. The Indemnifier and the
- . .Indemnified Party will use all reasonable efforts to make available to the Party which is
undertaking and controlling the defense of any Third Party Claim (the “Defending
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Party™), (i) those employees whose assistance, testimony and presence is necessary to
assist the Defending Party in evaluating and in defending any Third Party Claim, and
(i1) all documents, records and other materials in the possession of such Party reasonably
required by the Defending Party for its use in defending any Third Party Claim, and shall
otherwise co-operate with the Defending Party. The Indemnifier shall be responsible for
all reasonable expenses associated with making such documents, records and materials
available and for all expenses of any employees made available by the Indemnified Party

to the Indemnifier hereunder, which expense shall not exceed the actual cost to the
Indemnified Party associated with such employees.

(d)  Settlement of Third Party Claims. If an Indemmﬁer elects to
assume the defense of any Third Party Claim as provided in Section 12.4(b), the
Indemnifier shall not be liable for any legal expenses subsequently incurred by the
Indemnified Party in connection with the defense of such Third Party Claim. However, if
the Indemnifier fails to take reasonable steps necessary to defend diligently such Third
Party Claim within 30 days after receiving notice from the Indemnified Party that the
Indemnified Party bona fide believes on reasonable grounds that ‘the Indemnifier has
failed to take such steps, the Indemnified Party may, at its option, elect to assume the
defense of and to compromise or settle the Third Party Claim assisted by counsel of its
own choosing and the Indemnifier shall be liable for all reasonable costs and expenses
paid or incurred in connection therewith. The Indemnified Party shall not settle or
compromise any Third Party Claim without obtaining the prior written consent of the
Indemnifier unless such settlement or compromise is made without any liability to, and
does not require any action on the part of, the Indemnifier.

Section 12.5  Direct Claims. Any Direct Claim shall be asserted by giving the
Indemnifier reasonably prompt notice thereof, but in any event not later than 60 days
after the Indemnified Party becomes aware of such Direct Claim. The Indemnifier shall
then have a period of 30 days within which to respond in writing to such Direct Claim. If
the Indemnifier does not so respond within such 30 day period, the Indemnifier shall be
deemied to have rejected such Claim, and in such event the Indemnified Party may submlt
such Direct Claim to the dlspute resolution process set forth in Article 19.

Section 12.6 Fallure to Give Timely Notice. A failure to give timely notice

_ as provided in this Article 12 shall not affect the rights or obligations of any Party except

and only to the extent that, as a result of such failure, a Party which was entitled to

receive such notice was deprived of its right to récover any payment under its applicable

insurance coverage or was otherwise directly and materially damaged as a result of such

failure. ~“However, this Section 12.6 shall have no effect whatever on the survival
provisions set out in Section 9.4 and the rights of the Parties with respect thereto.

Section 12.7 °~ Reductions and Subrogation. If the amount of any Loss
.incurred by an Indemnified Party at any time subsequent to the making of an indemnity
pavment hcrcundt.r (an “Indemnity Payment™)-is reduced by any recovery, settlement or
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otherwise under or pursuant to any insurance -coverage, or pursuant to any claim,

recovery, settlement or payment by or against any other Person, the amount of such

reduction (less any costs, expenses (including Taxes) or premiums incurred in connection

therewith), together with interest thereon from the date of payment thereof at the Bank

Rate, shall promptly be repaid by the Indemnified Party to the Indemnifier. Upon making

a full Indemnity Payment, the Indemnifier shall, to the extent of such Indemnity Payment;"
be subrogated to all rights of the Indemnified Party against any third party in respect of
the Loss to which the Indemnity Payment relates. Until the Indemnified Party recovers

full payment of its Loss, any and all claims ‘of the Indemnifier against any such third

party on account of such Indemnity Payment shall be postponed and subordmated in right

of payment to the Indemnified Party’s rights against such thxrd party.

Section 12.8 Payment and Interest. All amounts to be paid by an
Indemnifier hereunder shall bear interest at a rate per annum equal to the Bank Rate,
calculated annually and payable monthly, both before and after judgment, from the date
that the Indemnified Party disbursed funds, suffered damages or losses or incurred a loss,
liability or expense in respect of a Loss for which the Indemnifier is liable to make

payment pursuant to this Article 12, to the date of payment by the Indemnifier to the
Indemnified Party.

Section 12.9  Limitation on Certain Claims. No Claim may be made by the
Concessionaire or its Representatives against the City under Section 12.2 for the breach
of any representation or warranty made or given by the City in Section 9.1 unless (i) the
Loss suffered or incurred by the Concessionaire in connection with such breach is in
excess of $10,000 and (i1) the aggregate of all Losses suffered or incurred by the
Concessionaire in connection with breaches of representations and warranties in
~ Section 9.1 exceeds $3,000,000 in the aggregate, in which event the amount of all such
Losses in excess of such amount may be recovered by the Concessionaire; provided,
however, that the maximum aggregate liability of the City to the Concessionaire in
respect of such Losses shall not exceed 50% of the Rent; -provided, further, that this
Section 12.9 shall not apply to Claims for the breach of the representations or warranties
in Section 9.1(a), (b), (c). (d). (e), () or (g) or to Claims for fraud, intentional

mlsrepresentanon or intentional breach of the representatlons or warranties in Section
9.1.

Section 12.10 Admiralty; Other Matters. (a) The Concessionaire waives the
-right -to receive the benefits of or to invoke the protection afforded by all maritime
statutory limitations of liability, including the Limitation of Vessel Owner’s Liability
Act, 46 App. U.S.C. § 183 et seq., that could act to diminish Concessionaire’s liability for -
any harm or damage arising from the Concessionaire’s performance of its obligations
under this Agreement in any manner or for all claims or other costs arising from or
occasioned by the Concessionaire’s operations on any waterways, including Lake
Michigan. the Calumet River and the Chicago River. This Section 12.10(a) is not’
intended to avoid or waive federal jurisdiction under the applicable admiralty laws. This
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waiver extends onty to:the City and its Representatives, and not to third parties seeking
recovery for claims solely against the Concessionaire.  Without limiting the
Concessionaire’s waiver, the Concessionaire specifically consents to pay all sums in
respect of any claims against the City and its Representatives and other Losses suffered
by the City and its Representatives arising from or occasioned by the Concessionaire’s or
its Representatives’ operations in or on waterways, including the following: (i) loss or
damage to any other ship, or its Representatives’ vessel or boat caused proximately or
otherwise by the Concessionaire’s or its Representatives’ vessel, or loss of the cargo or
the other ship, vessel or boat; (ii) loss of life or personal injury, or for any cost of life
salvage; (iil) loss or damage to any harbor, dock, building, graving or otherwise, slipway,
pontoon, pier, quay, tunnel, jetty, stage, 'buoy, cables of any kind, or other fixed or
movable object or property whatsoever; (iv)the cost of the removal, raising or
destruction of the wreck of any vessel the Concessionaire or its Representatives employ
in performing its obligations under this Agreement; (v)if a vessel is disabled or
otherwise, the cost of towage or other salvage of any vessel the Concessionaire employs

in performing its obligations under this Agreement; and (vi) loss or damage to the
bottom, banks, or shoreline of the waterway.

(b)  To the extent permissible by applicable law, the Concessionaire
waives any limits to the amount of its obligations to defend, indemnify, hold harmless or
contribute to any sums due under any Losses, including any claim by any employee of
Concessionaire, that may be subject to the Workers Compensation Act, 820 ILCS 305/1

et seq. or any other related law or judicial decision (such as, Kotecki v. Cyclops Welding
Corporation, 146 I11. 2d 155 (1991)).

Section 12.11 Offset Rights; Limitations on Certain Damages.

(a) Any other provision herein notwithstanding, each Party’s -
obligations under this Agreement are subject to, and each Party shall have the benefit of,
- all" defenses, counterclaims, rights of offset or recoupment or other claims and rights,
including the night to deduct payments due to the other Party hereunder (collectively,
“Offsets”) which such Party may have at any time against such other Party (or any of
their respective successors and assigns) or any transferee or assignee of any such other
“Party’s rights as against such Party or any part thereof or.interest therein, whether the
claim or right of such Party relied upon for such purpose is matured or unmatured,
contingent or otherwise, and no transfer or assignment of this Agreement or any other
obligation of such other Party, or of any rights-in respect thereof, pursuant to any plan of

reorganization or liquidation or otherwise shall affect or impair the availability to each
" Party of the Offsets.

(b) In no event shall any Party be liable to the other Party under this »
Agreement for ‘exemplary or punitive damages (except for claims for fraud or for
intentional misrepresentation or mtentlonal breach).
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Section 12.12 Survival. This Article 12 shall remain in full force and effect in
all circumstances and shall not be terminated by any breach (fundamental, negligent or
otherwise) by any Party of its representations, warranties or covenants hereunder or by
any termination or rescission of this Agreement by any Party.

ARTICLE 13
INSURANCE

Section 13.1  Insurance Coverage Required. The Concessionaire shall
provide and maintain at the Concessionaire’s own expense, or cause to be maintained,
during the Term and during any time period following expiration if the Concessionaire is
required to return and perform any additional work, the insurance coverages and
requirements specified below, insuring the Skyway and all Skyway Operations (the
“Required Coverages”).

(a) Workers’ Compensation and Employer’s Liability. The
Concessionaire shall provide Workers’ Compensation Insurance, as prescribed by
applicable Law, covering all employees who agree to provide a service under this
Agreement and Employer’s Liability Insurance coverage with limits of not less than
$500,000 each accident or illness.

(b)  Commercial General Liability (Primary and Umbrella). The
Concessionaire shall provide Commercial General Liability Insurance or equivalent with
limits of not less than $75,000,000 per occurrence for bodily injury, personal injury and
property damage liability. Coverage shall include, but not be limited to, the following:
all premises and operations, products/completed operations, explosion, collapse,
underground, separation of insureds, defense, terrorism (if available) and contractual
liability (with no limitation endorsement). The City is to be named as an additional
insured on a primary, non-contributory basis for any liability arising directly or indirectly

- under or in connection with this Agreement.

. (©) Automobile Liability (Primary and Umbrella). When any motor
vehicles (owned, non-owned or hired) are used in connection with work to be performed,
the Concessionaire shall provide or cause to be provided Automobile Liability Insurance
with limits of not less than $10,000,000 per occurrence for bodily injury and property
damage. The City 1s to be named as an additional insured on a primary, non-contributory
basis. '

. -+ (d)  Builder’s Risk. = When the Concessionaire undertakes any
construction, maintenance or repairs to the Skyway, including improvements. .and
bettériments pursuant to this Agreement, the Concessionaire shall provide or cause to be
provided, All Risk Builder’s Risk Insurance at replacement cost for materials, supplies,
cquipment, machinery and fixtures that are or will be part of the Skyway. Coverage shall
include. but not be limited to, the following: right to partial occupancy, boiler and
machinery. earth movement. flood, business income. valuable papers and other
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consequential loss, when applicable. The City shall be named as an additional insured
and, subject to the claims of any Leasehold Mortgagee, a loss payee

(e) Professional  Liability. When any architects, engineers,
construction managers or other professional consultants perform work in connection with
this Agreement, Professional Liability Insurance covering acts; errors or omissions shall
be maintained with limits of not less than $2,000,000. Coverage shall include contractual
liability for liability of others, including the City, assumed under any written contract or
agreement for breach of professional services or duty:caused by or on behalf of the
Concessionaire. When policies are renewed or replaced, the policy retroactive date shall
coincide with, or precede, start of work in connection with this Agreement. A claims-

made policy which is not renewed or replaced shall have an extended reporting period of
2 years.

® Property. The Concessionaire shall obtain All Risk Property
Insurance at full replacement cost, covering all loss, damage or destruction to the
Skyway, including improvements and betterments; provided, however, that the limits of
such coverage may be based on a probable maximum loss analysis, subject to the City’s
approval of such probable maximum loss analysis by an independent third party that is
reasonably acceptable to the City. Coverage shall include, but not be limited to, the
following: equipment breakdown, flood, earth movement, collapse, water including
overflow, leakage, sewer backup or seepage, utility interruption, debris removal, business
ordinance or law for increased cost of construction, extra expense, boiler and machinery,
valuable papers and, if available, terrorism. Coverage shall also include business income,
which shall be subject to a limit that is separate from and in addition to the limit of full
replacement cost for property. The City is to be named as an additional insured. Subject
to the claims of any Leasehold Mortgagee, the City and the Depositary are to be named
as loss payees. The Concessionaire shall be responsible for any loss or damage to City
property at full replacement cost. The Concessionaire shall be responsible for all loss.or

. damage to personal property (including, but not limited to, materials, fixtures/contents,

equipment, tools and supplies). of the Concessionaire unless caused by the Clty or 1ts
Representatives. - e

(g)  Pollution Legal Liability. Pollution Legal Liability Insurance shall
be provided covering bodily injury, property damage and other losses caused by pollution
conditions occurring during the Term with limits of not less than $5,000,000 per
occurrence. Coverage shall include, but not be limited to, environmental cleanup,
remediation and disposal. When policies are renewed or replaced, the policy retroactive
date shall. if practicable, coincide with or precede, start of work in connection with this
“-Agreement. A claims-made policy which is not renewed or replaced shall have an:
extended reporting period of 2 years. The City is to be named as an additional insured.

(h) Railroad Protective Liabilitv. ~“When- ény work is to be done -
adjacent .to or on railroad or transit property, the Concessionaire shall provide, with
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respect to the operations that the Concessionaire or Contractors perform, Railroad
Protective Liability Insurance in the name of the applicable railroad or transit entity. The
policy shall have limits of not less than $2,000,000 per occurrence and $6,000,000 in the
aggregate for losses arising out of injuries to or death of all persons, and for damage to or
destruction of property, including the loss of use thereof.

Section 13.2  Additional Requirements.

(a) Evidence of Insurance. The Concessionaire shall deliver or cause
to be delivered to the City of Chicago, Department of Finance, Risk Management Office,
333 South State Street, Room 400, Chicago, lllinois 60604, original Certificates of
Insurance on the City of Chicago Insurance Certificate Form or equivalent evidencing the
Required Coverages on or before the Closing Date, and shall provide or cause to be
provided, not less than 60 days prior to expiration of the then current coverages, Renewal
Certificates of Insurance, or such similar evidence, if such coverages have an expiration
or renewal date occurring during the Term. The receipt of any certificate does not
constitute agreement by the City that the insurance requirements in this Agreement have
been fully met or that the insurance policies indicated on the certificate are in compliance
with all requirements of this Agreement. The failure of the City to obtain certificates or
other insurance evidence from the Concessionaire shall not be deemed to be a waiver by
the City. The Concessionaire shall advise all insurers of provisions of this Agreement
regarding insurance. Non-conforming insurance shall not relieve the Concessionaire of
the obligation to provide insurance as specified herein. Except as otherwise expressly set
forth herein, each Required Coverage may be reviewed by the City for compliance with
the terms of this Agreement. Each Required Coverage shall be signed by the insurer
responsible for the risks insured against or by the insurer’s authorized representative. All
Required Coverages shall be placed with insurers reasonably acceptable to the City;
provided, that all such insurers, at a minimum, shall have a rating of A(VII) or better by
A M. Best Company (unless the Clty consents to waive this requxrement)

(b) ~ Notice of Cancellation, Material Change or Vzolatzon All
Required Coverages shall provide for 90 days prior written notice to be given to the City
by the insurer in the event coverage is substantially changed, canceled or non-renewed.
The City shall be permitted (but not obligated) to pay any delinquent premiums before

. the cancellation date specified by the insurer in any notice of cancellation for non-

payment.of premium in order to maintain such coverage in full force and effect and the

"~ - Concessionaire shall reimburse the City for any delinquent premiums paid by the City on

demand without any days of grace and without prejudice to any other rights and remedies .
of the City hereunder.- The Concessionaire shall not cancel, terminate, materially change
to the detriment of the City or replace any Required Coverage.

(¢) . Deductibles. All Required Coverages may contain dedu’étiblcs or
self-insured retentions not to exceed amounts reasonably acceptable to the City. Any and
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all deductibles or self-insured retentions on Required Coverages shall be bomne by the
Concessionaire or its Contractors.

(d)  Inflation Adjustment. The amounts of coverage required by
Section 13.1 shall be Adjusted for Inflation each succeedmg fifth anniversary of the
Closing Date. ,

(e) Waiver of Subrogation by Insurers. Each of the Requlred
Coverages shall include a waiver by the insurer of its rights of subrogation against the
City, its employees, elected officials, agents or representatives.

(O City’s Right to Insure. If the Concessionaire fails to obtain and
maintain or cause to be obtained and maintained the insurance required by this Article 13,
the City shall have the right (without any obligation to do so), upon 2 days’ notice to the
Concessionaire in a non-emergency situation or forthwith in an emergency situation and
without assuming any obligation in connection therewith, to effect such insurance and all
costs and expenses of the City in connection therewith shall .be payable by the
Concessionaire to the City on demand without any days of grace and without prejudice to
any other rights and remedies of the City hereunder. Such insurance taken out by the
City shall not relieve the Concessionaire of its obligations to insure hereunder and the

City shall not be liable for any loss or damage suffered by the Concessionaire in
connection therewith.

(8) No Limitation as to Concessionaire Liabilities. The
Concessionaire expressly understands and agrees that any coverages and limits furnished
by the Concessionaire shall in no way limit the Concessionaire’s liabilities and
responsibilities specified within this Agreement or by Law.

(h) No Contribution by City. The Concessionaire expressly
understands and agrees that any insurance or self insurance programs maintained by the
City shall not contribute with insurance provided by the Concessionaire under this
Agreement.

(1) Insurance Not Limited by Indemnification. The required insurance -
shall not be limited by any limitations expressed in the indemnification language herein
or any limitation placed on the indemnity therein given as a matter of law,

X)) Insurance Requirements of Contractors. The Concessionaire shall
require in each contract with any Contractor or subtenant (where such Contractor or
subtenant is not covered by the Required Coverages) that such Contractor or subtenant
~obtain coverages reasonably comparable to the Required Coverages that are reasonably
appropriate in their limits and other terms and conditions to the nature of the contract
with the Contractor or subtenant. ‘Such coverages shall insure the interests of the City, its

. employces, clected officials, agents and representatives, the Concessionaire and any other
~ Contractors or subtenants in respect of the applicable work being performed and shall be -
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subject to the same (or comparable) coverage and administrative requirements as are
imposed on the Concessionaire pursuant to this Agreement. When requested to do so by
the City, the Concessionaire shall provide or cause to be provided to the City Certificates
of Insurance with respect to such insurance coverages or such other evidence of
insurance, acceptable in form and content to the City.

(k) Other Insurance Obtained by Concessionaire. If the
Concessionaire or its Contractors ‘or subtenants desire coverages in addition to the -
Required Coverages, the Concessionaire and each Contractor or subtenant shall be
responsible for the acquisition and cost of such additional coverages. If the
Concessionaire or its Contractors or subtenants obtain any property, liability or other
insurance coverages in addition to the Required Coverages (“Additional Coverages™),
then the Concessionaire or its Contractors shall (i) notify the City as to such Additional
Coverages, (ii) provide the City with any documentation relating to the Additional
Coverages, including Certificates of Insurance, that the City reasonably requests and
(iii) at the City’s election, cause the City, its employees, elected officials, agents and
representatives to be named as additional insureds under such Additional Coverages.

) Cooperation. The City and the Concessionaire shall do all acts,
matters and things as may be reasonably necessary or required to expedite the adjustment
of any loss or damage covered by insurance hereunder so as to expedite the release and
dedication of proceeds of such insurance in the manner and for the purposes herein
contemplated.

(m)  City’s Right to Modify. The City (through its Risk Management
Department) shall have the right to modify, delete, alter or change insurance coverage
requirements set forth in this Section 13.2 to reflect known material changes in insurance
coverages for Comparable Highways or operations comparable to the Skyway Operations

~or known material changes in insurance exposures associated with the Skyway, provided

that the Concessionaire shall not have any obligation to procure or maintain at its cost
any additional insurance unless an independent insurance consultant shall have delivered
to the Concessionaire its opinion to the effect that the additional coverages are required

‘pursuant to the above-stated criteria and such additional coverages are commercially

available at reasonable rates. Notwnthstandmg anything to the contrary herein, if any
insurance (including the limits or deductibles thereof) required to be maintained under

" this Agreement shall not be available at commercially reasonable rates, the

Concessionaire shall have the right to request that the City consent to waive such
requirement. Any such waiver shall be effective only so long as such insurance shall not
_be available at commercially reasonable rates, provided that during the period of such
waiver. the Concessionaire maintains the maximum amount of such insurance otherwise
available at commcrcnally reasonable rates. -
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Section 13.3  Damage and Destruction. A

(a) Obligations of Concessionaire. 1f all'or any part of any of the
Skyway shall be destroyed or damaged during the Term in whole or in part by fire or
other casualty of any kind or nature (including any casualty for which insurance was not
obtained or -obtainable), ordinary or extraordinary, foreseen or unforeseen, the
Concessionaire’ shall: (i) give the City notice thereof promptly after the Concessionaire
receives actual notice of such casualty; (ii) at its sole cost and expense, whether or not
insurance proceeds, if any, shall be equal to the estimated cost of repairs, alterations,
restorations, replacement and rebuilding (the “Casualty Cost”), proceed diligently to
repair, restore or rebuild the same to the condition existing prior to the happening of such
fire or other casualty (any such actxv:ty being a “Restoration™) at a cost not less than the
Casualty Cost; and (iii) deposit all insurance proceeds received by the Concessionaire in
connection with any Restoration with a Depositary; provided, however, that if at any time
the Casualty Cost exceeds the net insurance proceeds actually deposited with the
Depositary, then the Concessionaire shall also deposit with the Depository such cash as is
sufficient to cover the difference between the Casualty Cost and the net insurance
proceeds (collectively, with any interest earned thereon, the “Restoration Funds”™);
provided, further, that the procedures of this clause (iii) of this Section 13.3(a) shall only
apply to casualty events in which the cost of Restoration exceeds $1,000,000.

(b)  Rights of City. If (i) the Concessionaire shall fail or neglect to
commence the diligent Restoration of the Skyway or the portion thereof so damaged or
destroyed, (ii) having so commenced such Restoration shall fail to diligently complete the
same in accordance with the terms of this Agreement or (iii) prior to the completion of
any such Restoration by the Concessionaire, this Agreement shall expire or be terminated
in accordance with the terms of this Agreement, the City may, but shall not be required
to, complete such Restoration at the Concessionaire’s expense and shall be entitled to be
paid.out of the Restoration Funds, but such payment shall not limit the Concessionaire’s
obligation to pay the City’s reasonable Restoration expenses, less amounts received by
the City from such Restoration Funds. In any case where this Agreement shall expire or
be terminated prior to the completion of the Restoration, the Concessionaire shall (x)
account to the City for all amounts spent in connection with any Restoration which was
undertaken, (y) pay over or cause the Depositary to pay over to the City, within 30 days
after demand therefor, the remainder, if any, of the Restoration Funds received by the
Concessionaire prior to such termination or cancellation and (z) pay over or cause the
Depositary to pay over to the City, within 30 days after receipt thereof, any Restoration
Funds received by the Concessionaire or the Depositary subsequent to such termination
or cancellation. The Concessionaire’s obligations under this Sectlon 13.3(b) shall survive
the expiration or termination of this Agreement.

(c) Pavment of Restoration Funds to Concessionaire. Subject to the
satisfaction by the Concessionaire of all of the terms and conditions of this Section 13.3.
-the Depositary shall pay to the Concessionaire from time to time, any Restoration Funds,
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but not more than the amount actually collected by the Depositary upon the loss, together
with any interest eamed thereon, after reimbursing itself therefrom, as well as the City, to
the extent, if any, of the reasonable expenses paid or incurred by the Depositary and the
City in the collection of such monies, to be utilized by the Concessnonaxre solely for the
Restoration, such payments to be made as follows: : :

(1) prior to commencing any Restoration, the Concessionaire
shall furnish the City with an estimate of the cost of such Restoration, prepared by an
architect or engineer; :

(1)  the Restoration Funds shall be paid to the Concessionaire in
installments as the Restoration progresses, subject to Section 13.3(c)(iii), based upon
requisitions to be submitted by the Concessionaire to the Depositary and the City in
compliance with Section 13.3(d), showing the cost of labor and materials purchased for
incorporation in the Restoration, or incorporated therein since the previous requisition,
and due and payable or paid by the Concessionaire; provided, however, that if any lien is
filed against the Skyway or any part thereof in connection with the Restoration, the
Concessionaire shall not be entitled to receive any further installment until such lien is
satisfied or discharged (by bonding or otherwise); provided, further, that notwithstanding
the foregoing, but subject to the provisions of Section 13.3(c)(iii), the existence of any
such lien shall not preclude the Concessionaire from receiving any installment of
Restoration Funds so long as such lien will be discharged with funds from such
installment and at the time the Concessionaire receives such installment the
Concessionaire delivers to the City and the Depositary a release of such lien executed by
the lienor and in recordable form;

(i) the amount of any installment to be paid to the
Concessionaire shall be (A) the product of (x) the total Restoration Funds and (y) a
fraction, the numerator of which is the cost of labor and materials theretofore incurred by
the Concessionaire in the Restoration and the denominator of which is the Casualty Cost,
less (B) all payments theretofore made to the Concessionaire out of the Restoration Funds
and less (C) 10% of the amount determined by the calculation described in clauses (A)
and (B) of this Section 13.3(c)(iii), except that no amounts due shall be withheld for
architects’ or engineers’ fees or permitting or other governmental fees in connection with
the Restoration or with respect to each Contractor upon the final completion of each such
Contractor’s respective work, provided that the unapplied portion of the funds held by the
Depositary are sufficient. to complete the Restoration; provided, - however, that all
disbursements to the Concessionaire shall be made based upon an architect’s or
~ engineer’s certificate for payment in accordance with industry standards, and
disbursements may be made for advance deposits for material and Contractors to the -
cxtent that such disbursements are customary in the industry and provided that the
unapplied portion of the funds held by the Depositary are sufficient to complete the
Restoration: and :
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(tv)  except as provided in Section 13.3(b), upon completion of
and payment for the Restoration by the Concessionaire, subject to the rights of any
Leasehold Mortgagee, the Depositary shall pay the balance of the Restoration Funds, if
any, to the Concessionaire; provided, however, that if the insurance proceeds are
insufficient to pay for the Restoration (or if there shall be no insurance proceeds), the
Concessionaire shall nevertheless be required to make the Restoration and provide the

deficiency in funds necessary to complete the Restoration as provided in
Section 13.3(a)(ini).

(d Conditions of Payment. The following shall be conditions

precedent to each payment made to the Concessionaire as provided in Section 13.3(c)
above:

) at the time of making such payment, no Concessionaire
Default exists;

(n)  the Restoration shall be carried out under the supervision of
the architect or engineer, and there shall be submitted to the Depositary and the City the
certificate of the architect or engineer stating that (A) the materials and other items which
are the subject of the requisition have been delivered to the Skyway (except with respect
to requisitions for advance deposits permitted under Section 13.3(c)(iii)), free and clear of
all Encumbrances, and no unsatisfied or unbonded mechanic’s or other liens have been
claimed, except for any mechanic’s lien for claims that will be discharged, by bonding or
otherwise, with funds to be received pursuant to such requisition (provided that a release
of such lien is delivered to the Depositary in accordance with Section 13.3(c)(ii)), (B) the
sum then requested to be withdrawn either has been paid by the Concessionaire or is due
and payable to Contractors, engineers, architects or other Persons (whose names and
addresses shall be stated), who have rendered or furnished services or materials for the
work and giving a brief description of such services and materials and the principal
subdivisions or categories thereof and the several amounts so paid or due to each of such
Persons in respect thereof, and stating in reasonable detail the progress of the work up to
the date of such certificate, (C) no part of such expenditures has been made the basis, in
any previous requisition (whether paid or pending), for the withdrawal of Restoration
Funds or has been made out of the Restoration Funds received by the Concessionaire,
(D) the sum then requested does not exceed the value of the services and materials

~ described in the certificate, (E) the work relating to such requisition has been performed
in accordance with this Agreement, (F) the balance of the Restoration Funds held by the
Depositary will be sufficient upon completion of the Restoration to pay for the same in
full. and stating in reasonable detail an estimate of the cost of such completion and (G) in
the case of the final payment to the Concessionaire, the Restoration has been completed - -
in accordance with this Agreement. -

(¢) Pavment and Performance Bonds. 1f the Concessionaire obtains. -
payment or performance bonds related to a Restoration (which the Concessionaire may or
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may not obtain in its sole discretion), the Concessionaire shall name the City and the
Concessionaire and the Leasehold Mortgagee, as their interests may appear, as obligees,
and shall deliver copies of any such bonds to the City promptly upon obtaining them. -+ -

(f) . Benefit of City. The requirements of this Section 13.3 are for the
benefit only of the City, and no Contractor or other Person shall have or acquire any
claim against the City as a result of any failure of the City actually to undertake or
complete any Restoration as provided in this Section 13.3 or to obtain the evidence,
certifications and other documentation provided for herein.

(g)  Investment of Restoration Funds. Restoratlon Funds deposnted
with a Deposnary shall be invested and reinvested in Eligible Investments, and all interest
earned on such investments shall be added to the Restoration Funds.

(b)  Rights of Leasehold Mortgagee. The City acknowledges and
agrees that any Restoration Funds not applied to a Restoration as provided in this
Section 13.3 shall be subject to the lien or liens of any Leasehold Martgage.

ARTICLE 14
ADVERSE ACTIONS

Section 14.1 Adverse Action.

(a) An “Adverse Action” shall occur if the City, Cook County or the
State of Illinois (or any subdivision or agency of any of the foregoing) takes action at any
time during the Term (including enacting any Law) and the effect of such action is
reasonably expected (1) to be principally borne by the Concessionaire and (ii) to have a
material adverse effect on the fair market value of the Concessionaire Interest, except
where such action is in response to any act or omission on the part of the Concessionaire
that is illegal (other than an act or omission rendered illegal by virtue of the Adverse

~ Action) or such action is otherwise permitted under this Agreement; provided, however,

that none of the following shall be an Adverse Action: (A) the development,
redevelopment, construction, maintenance, modification or. change in the operation of

~any existing or new mode of transportation ‘(including a road, street or highway) that

results in the reduction of Toll Revenues or in the number of vehicles using the Skyway
Toll Bridge, (B) an increase in Taxes of general application or (C) a Leasehold Tax
Imposition.

_(b) If an Adverse Action occurs, the Concessxonalre shall have the

. nght to (i) be paid by the City the Concession Compensation with respect thereto (such

Concession Compensation, the “AA-Compensation”)- or (ii) terminaté this Agreement
and be paid by the City the Skyway Concession Value in exther case by giving notice in -
the manner described in Section 14.1(c). o
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() If an Adverse Action .occurs, the Concessionaire shall give notice
(the “AA-Preliminary Notice™) to the City within 30 days following the date on which the
Concessionaire first became aware of the Adverse Action stating an Adverse Action has
occurred. Within 180 days following the date of delivery of the AA-Preliminary Notice,
the Concessionaire shall give the City another notice (the “AA-Notice™) setting forth
(i) details of the effect of said occurrence that is principally borne by the Concessionaire
generally and not by others, (ii) details of the material adverse effect of the said
occurrence on the fair market value of the Concessionaire Interest, (iii) a statement as to
which right in Section 14.1(b) the Concessionaire elects to exercise, and (iv)if the
Concessionaire elects to exercise the right to Concession Compensation under
Section 14.1(b), the amount claimed as AA-Compensation and details of the calculation
thereof. The City shall, after receipt of the AA-Notice, be entitled by notice to require
the Concessionaire to provide such further supporting particulars as the City may
reasonably consider necessary. If the City wishes to dispute the occurrence of an
Adverse Action or the amount of AA-Compensation, if any, claimed in the AA-Notice,
the City shall give notice to dispute (the “AA-Dispute Notice™) to the Concessionaire
within 30 days following the date of receipt of the AA-Notice stating the grounds for
such dispute. If neither the AA-Notice nor the AA-Dispute Notice has been withdrawn
within 30 days following the date of receipt of the AA-Dispute Notice by the

Concessionaire, the matter shall be submitted to the dispute resolution procedure in
Article 19.

(d) If the Concessionaire has elected to exercise its right to AA-
Compensation, the City shall pay the amount of Concession Compensation claimed to the
Concessionaire within 60 days following the date of receipt of the AA-Notice, or if a AA-
Dispute Notice has been given, then not later than 60 days following the date of
determination of the AA-Compensation (together with interest at the Bank Rate from the
date of receipt of the AA-Dispute Notice to the date on which payment is due), provided
that the City may defer any such payment for an additional 120 days if the City -
determines, in its discretion, that such additional period is necessary in order to obtain
financing or otherwise to obtain the necessary funds to make such a payment.

Section 14.2  Leasehold Tax Impesition. If a Leasehold Tax Imposition
occurs at any time during the Term, the Concessionaire shall have the right to terminate
-~ this Agreement and be paid by the City the Skyway Concession Value (which amount

shall include the amount of any property tax paid by the Concessionaire as a result of
such Leasehold Tax Imposition) by giving notice (the “LT-Preliminary Notice™) to the
City within 30 days following the date on which the Concessionaire first became aware -
(or should have been aware. using reasonable due diligence) of a Leasehold Tax
Imposition stating that a Leasehold Tax Imposition has occurred. Within 180 days
following the date of receipt of the LT-Preliminary Notice, the Concessionaire must give
the City another notice (the “LT-Notice™) setting forth (i) the details of the property taxes
that will be, or have been, levied. rated. charged, imposed or assessed against the
- Concessionaire Intcrest and (ii) a statement that the Concessionaire elects to exercise its
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right to terminate this Agreement. The City shall, after receipt of the LT-Notice, be
entitled by notice to require the Concessionaire to provide such further supporting
particulars as the City may reasonably consider necessary. If the City wishes to dispute
the occurrence of a Leasehold Tax Imposition claimed in the LT-Notice, the City shall
give notice to dispute (the “LT-Dispute Notice™) to the Concessionaire within 30 days
following the date of receipt of the LT-Notice stating the grounds for such dispute. If
neither the LT-Notice nor the LT-Dispute Notice has been withdrawn within 30 days
following the date of receipt of the LT-Dispute Notice by the Concessionaire, the matter
shall be submitted to the dispute resolution procedure in Article 19.

Section 14.3  Termination.

(a) If the Concessionaire has elected to exercise its right to terminate
this Agreement in connection with an Adverse Action or a Leasehold Tax Imposition, as
the case may be, pursuant to Section 14.1 or 14.2, this Agreement, subject to
Section 14 .4, shall terminate 60 days following the date of receipt of the AA-Notice or
LT-Notice, as the case may be, by the City, and the City shall pay an amount equal to the
aggregate of (i) the Skyway Concession Value as of the date of termination (which shall
be determined as if no Adverse Action or Leasehold Tax Imposition, as the case may be,
has occurred), plus (ii) without duplication, the reasonable out-of-pocket and documented
costs and expenses incurred by the Concessionaire as a direct result of such termination,
less (iii) any insurance or condemnation proceeds received by the Concessionaire in
respect of all or any portion of the Skyway as a result of the occurrence of such Adverse
Action or Leasehold Tax Imposition, as the case may be (collectively, the “Termination
Damages”) to the Concessionaire on the Reversion Date or, if the Termination Damages
are determined on a date subsequent to the Reversion Date, then not later than 60 days
following the date of determination of the Termination Damages (together with interest at

* the Bank Rate from the Reversion Date to the date on which payment is due), provided
that the City may.defer any such payment for an additional 120 days if the City
reasonably determines that such additional period is necessary in order to obtain
financing to make such a payment; provided, however, that-any amounts received by the
Concessionaire or any:Leasehold Mortgagee from any insurance policies payable as a .
result of damage or destruction to the Skyway that has not been remedied prior to the
Reversion Date, shall, to the extent not used to remedy such effects, be deducted from the
amount payable by the City to the Concessionaire.

(b) Any controversy arising out of the determination of the
Termmatlon Damages shall be submitted to the dispute resolntlon procedure in Amcle

(c) No AA-Notice or LT-Notice given by the Concessionaire to the
City in which the Concessionaire states that it elects to exercise its right of termination of
this Agreement shall be valid for any purpose unless the Concessionaire has first obtained -
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and delivered to the City the written consent of the Leasehold Mortgagee to such AA-
- Notice or LT-Notice, as the case may be.

(d)  Payment of the Termination Damages or the AA-Compensation, as
-.the case may be, by the City to the Concessionaire, shall constitute full and final
satisfaction of all amounts that may be claimed by the Concessionaire for and in respect
- of the occurrence of the Adverse Action or the Leasehold Tax Imposition, as the case
may be, and, upon such payment, the City shall be released and forever discharged by the

Concessionaire from any and all liability in respect of such Adverse Action or Leasehold
Tax Imposition, as the case may be.

Section 14.4  Right of City to Remedy an Adverse Action. If the City wishes
to remedy the occurrence of an Adverse Action or Leasehold Tax Imposition, as the case
may be, with respect to an action taken by the City, the City shall give notice thereof to
the Concessionaire within 30 days following the date of receipt of the AA-Notice or LT-
Notice, as the case may be. If the City gives such notice it must remedy the Adverse
Action or Leasehold Tax Imposition, as the case may be, within 180 days following the
date of receipt of the AA-Notice or LT-Notice, as the case may be, or, if a AA-Dispute
Notice or LT-Dispute Notice, as the case may be, has been given, within 180 days
following the final award pursuant to Article 19 to the effect that an Adverse Action or
Leasehold Tax Imposition, as the case may be, occurred. If the City remedies the
occurrence of an Adverse Action within the applicable period of time, the right of the
Concessionaire shall be limited to a claim for AA-Compensation.

Section 14.5  Other Actions by Governmental Authorities. In the event that
any Govemmental Authority (other than the City, Cook County or the State of Illinois)
proposes to take any action at any time during the Term (including or enacting any Law)
and the effect of such action is reasonably expected (i) to be principally borne by the

- Concessionaire and not by others and (ii) to have.a material adverse effect on the fair
market value of the Concessionaire Interest, except where such action is in response to
any act or omission on the part of the Concessionaire that is illegal (other than an act or
omission rendered illegal by virtue of an Adverse Action or such action by any such other. .

"Governmental Authority), then at the request of the Concessionaire the City shall use. its
reasonable efforts to oppose and challenge such dction by any such other Governmental

Authority: provided, however, that all reasonable out-of-pocket costs and expenses
~incurred by the City i in connection w:th such opposmon or chal]enge shall be borne by
the Concessxonalre

ART]CLE 15 ,
DELAY AND FORCE MAJEURE EVENTS

Section 15.1 - Delay Events

(a) If the Concessnonaxrc is affected by a Delay Event, it shall give
notice mthm 10 Business Days followm" the date on which. it first became aware (or --
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should have been aware, using all reasonable due diligence) of the sald Delay Event to

the City (provided that in the case of the same Delay Event bemg a continuing cause of
delay, only one notice shall be necessary), which notice shall include (i) a statement of .
which Delay Event the claim is based upon, (ii) details of the circumstances from which ‘
the delay arises and (iii) an estimate of the delay in the performance of obligations under
this Agreement attributable to the said Delay Event and information in support thereof, if
known at that time. The City shall, after receipt of the said notice, be entitled by notice to

require the Concessionaire to provide such further suppomng partlculars as the City may
reasonably consider necessary. i :

(b) The Concessionaire shall notify the Clty w1thm 10 Busmess Days
following the date on which it first became aware (or should have been aware, usmg all N
reasonable due diligence) that a Delay Event has ceased.

() Subject to the Concessionaire giving the notice required in
Section 15.1(a), a Delay Event shall excuse the Concessionaire from whatever
performance is prevented by the Delay Event referred to in such notice for such
appropriate number of Business Days as the City and the Concessionaire jointly
determine, each acting reasonably. If the City and the Concessionaire cannot agree upon
the period of extension, then either Party shall be entitled to refer the matter to the dispute
resolution procedure in Article 19.  This Section 15.1(c) shall not excuse the
Concessionaire from the performance and observance under this Agreement of all
obligations and covenants not affected by the Delay Event. Notwithstanding the
occurrence of a Delay Event, the Concessionaire shall continue its performance and
observance under this Agreement of all of its obligations and covenants to the extent that
it is reasonably able to do so and shall use its reasonable efforts to minimize the effect
and duration of the Delay Event. Nothing herein shall permit or excuse noncompliance
with a change to applicable Laws.

Section 15.2  Force Majeure.

(@) If an event of Force Majeure occurs that has the effect of
(1) causing physical damage or destruction to the Skyway that results in the Skyway Toll
Bridge being substantially unavailable for Highway Purposes or (ii) suspending toll

_collection on the Skyway Toll Bridge, and such effect continues for a period in excess of

120 days and has a material adverse effect on the fair market value of the Concessionaire

. Interest, and insurance policies payable (or that should have been payable but for the

breach of an obligation to take out and maintain such insurance policy by the
Concessionaire) or condemnation or other similar proceeds are insufficient to restore the:
Concessionaire to the same economic position as it would have been in the absence of
such event, then, notwithstanding Section?2.l. Section7 or Schedule 6, the
Concessionaire shall have the right to increase the tolls to a level or extend the Term to a
‘level that would be sufficient so to compensate the Concessionaire and to restore it to the
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same economic position as it would have been in had such Force Majeure event not
occurred (a “Force Majeure Remedy™).

(b)  If the Concessionaire elects to exercise the right to the Force
Majeure Remedy, the Concessionaire shall give notice (“Force Majeure Notice”) to the
City within 30 days following the date on which the Concessionaire first became aware
of its right to the Force Majeure Remedy occurring setting forth (i) the details of the
event of Force Majeure and its effect on either causing physical damage or destruction to
the Skyway that results in the Skyway Toll Bridge being substantially unavailable for
Highway Purposes or suspending toll collection on the Skyway Toll Bridge, (ii) the
amount claimed as compensation to restore the Concessionaire to the same economic
position as it would have been in had such Force Majeure event not occurred (including
the details of the calculation thereof) and (iii) the details of the relationship between such
compensation and the Force Majeure Remedy that it proposes. The City shall, after
receipt of the Force Majeure Notice, be entitled by notice to require the Concessionaire to
provide such further supporting particulars as the City may reasonably consider
necessary. If the City wishes to dispute the occurrence of an event of Force Majeure or
the Force Majeure Remedy claimed in the Force Majeure Notice, the City shall give
notice to dispute (the “Force Majeure Dispute Notice™) to the Concessionaire within 30
days following the date of receipt of the Force Majeure Notice stating the grounds for
such dispute, and if neither the Force Majeure Notice nor the Force Majeure Dispute
Notice has been withdrawn within 30 days following the date of receipt of the Force
Majeure Dispute Notice by the Concessionaire, the matter shall be submitted to the
dispute resolution procedure in Article 19.

ARTICLE 16
DEFAULTS; LETTERS OF CREDIT

Section 16.1  Default by the Concessionaire.
(a) Events of -Default The occurrence .of any one or more of the

following events during the Terim shall constitute a “Concessionaire Default” under this
Agreement:

(1) if the Concessionaire fails to comply with, perform or
observe any material obligation, covenant, agreement, term or condition in this
Agreement, and such failure continues unremedied for a period of 90 Business Days
following notice thereof (giving particulars of the failure in reasonable detail) from the -
~ City to the Concessionaire or for such longer period as may be reasonably necessary to
cure such failure, provided, in the latter case, that the Concessionaire has demonstrated to .
the satisfaction of the City, acting reasonably, that (A) it is proceeding, and will proceed,
with all duc diligence to cure or cause to be cured such failure, (B) its proceeding can be
rcasonably expected to cure or cause to be cured such failure within a reasonable period

of time acceptable to the City, acting reasonably and (C) such failure is in fact cured
within such pcnod of time; .
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(i) if this Agreement or all or any portion of the
Concessionaire Interest is Transferred in contravention of Article 17;

(1)  if the Concessionaire fails to comply with the requirements
or directives of a final award in a matter submitted to dispute resolution in accordance
with Article 19, and such failure continues unremedied for a period of 30 days following
notice thereof from the City to the Concessionaire;

(iv)  if the Concessionaire (A) admits, in writing, that it is
unable to pay its debts as such become due, (B) makes an assignment for the benefit of
creditors, (C) files a voluntary petition under Title 11 of the U.S. Code, or if such petition
is filed against it and an order for relief is entered, or if Concessionaire files any petition
or answer seeking, consenting to or acquiescing in any reorganization, arrangement,
composition, readjustment, liquidation, dissolution or similar relief under the present or
any future U.S. bankruptcy code or any other present or future applicable Law, or shall
seek or consent to or acquiesce in or suffer the appointment of any trustee, receiver,
custodian, assignee, sequestrator, liquidator or other similar official of Concessionaire, or
of all or any substantial part of its properties or of the Skyway or any interest therein, or

(D) takes any corporate action in furtherance of any action described in this
Section 16.1(a)(iv);

(v) if within 90 days after the commencement of any
proceeding against Concessionaire seeking any reorganization, arrangement,
composition, readjustment, liquidation, dissolution or similar relief under the present or
any future U.S. bankruptcy code or any other present or future applicable Law, such
proceeding has not been dismissed, or if, within 90 days after the appointment, without
the consent or acquiescence of Concessionaire, of any trustee, receiver, custodian,
assignee, sequestrator, liquidator or other similar official of Concessionaire or of all or
any substantial part of its properties or of the Skyway or any interest therein, such
appointment has not been vacated or stayed on appeal or otherwise, or if, within 90 days
-after the expiration of any such stay, such appointment has not been vacated; and ‘

(vi) if a levy under execution or attachment has been made
against all or any part of the Skyway or any interest therein as a result of any
Encumbrance (other than a Permitted Concessionaire Encumbrance) created, -incurred,

. assumed or suffered to exist by the Concessionaire or any Person claiming through it, and

such execution or attachment has not been vacated, removed or stayed by court order,
bonding or otherwise within a period of 60 days, unless such levy resulted from actions
or omissions of the C ity or its Representatives.

“(b) Remedies of the Cinv Upon Concessionaire Default. Upon the
occurrence of a Concessionaire Default, the City may, by notice to the Concessionaire

with a copy to the Leasehold Mortgagee in accordance with the terms hereof, declare the -

Concessionaire to be in default and may, subject to the provisions of Articles 18 and 19,
do any or all of the following as the City. in its discretion, shall determine:
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(1) the City may terminate this Agreement by giving 60 days'
prior notice to the Concessionaire upon the occurrence of (A) a Concessionaire Default
that consists of a failure to comply with, perform or observe any Operating Standard if
such Concessionaire Default creates a material danger to the safety of Skyway Operations
or a material impairment to the Skyway or to the continuing use of the Skyway for
transportation purposes or (B) any other Concessionaire Default; provided, however, that
the Concessionaire shall be entitled to cure a Concessionaire Default pursuant to
Section 16.1(a)(i) by providing the City with a written work plan within such 60- -day
period outlining the actions by which the Concessionaire will ensure future compliance
with the obligation, covenant, agreement, term or condition in this Agreement that the
Concessionaire failed to perform or observe, which work plan is Approved by the City,
but any failure of the Concessionaire to comply in any material respect with such
Approved work .plan following 60 days’ notice of such failure from the City to the
Concessionaire shall be deemed to be a Concessionaire Default described in
Section 16.1(a)(i) and the entitlement of the Concessionaire to cure such Concessionaire
Default by the delivery of an Approved work plan shall not apply thereto;

(1)  if the Concessionaire Default is by reason of the failure to
pay any monies, the City may (without obligation to do so) make payment on behalf of
the Concessionaire of such monies, and any amount so paid by the City shall be payable -
by the Concessionaire to the City within three Business Days after demand therefor;

(i1i)  the City may cure the Concessionaire Default (but this shall
not obligate the City to cure or attempt to cure a Concessionaire Default or, after having
commenced to cure or attempted to cure a Concessionaire Default, to continue to do so),
and all costs and expenses reasonably incurred by the City in curing or attempting to cure
the Concessionaire Default, together with an administrative fee equal to 15% of such
costs and expenses, shall be payable by the Concessionaire to the City within three
Business Days of demand; provided, however, that (A) the City shall not incur any

_ liability to the Concessionaire for any act or omission of the City or any other Person in
the course of remedying or attempting to remedy any Concessionaire Default and (B) the
City’s cure of any Concessionaire Default shall not affect the City’s rights against the

: Concessnonalre by reason of the Concessionaire Default; '

(iv)  the City may seek specific performance mjunctxon or other
eqmtable remedies, it being acknowledged that damages are an inadequate remedy for a
Concessionaire Default;

) the City may seek to recover its Losses arising from such
~ Concessionaire Default and any amounts due and payable under this Agreement and, in
connection therewith, exercise any recourse .available to any Person who is owed _
damages or a debt:

: (vi)  with respect to those Concessionaire Defaults that entitle
the City to terminaté this Agreement pursuant to Section 16.1(b)(1), the . City may
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terminate the Concessionaire’s right of possession of the Skyway, and in such event, the
City or the City’s agents and servants may immediately or at any time thereafter re-enter
the Skyway and remove all persons and all or any property therefrom, by any available
action or proceeding at law or in equity, and with or without terminating this Agreement,
and repossess and enjoy the Skyway; provided, however, that no reentry by the City shall
be construed as an election on its part to terminate this Agreement unless a notice of such
intention is given to the Concessionaire; provided, further, that any re-entry or
termination of this Agreement made in accordance with this Agreement as against the
Concessionaire shall be valid and effective against the Concessionaire even though made
subject to the rights of a Leasehold Mortgagee to-cure any default of the Concessionaire
and continue as in the place of the Concessionaire under thls Agreement or a new
concession and lease agreement as provxded herein,

(vii) the City may, subject to applicable Law, distrain against
any of the Concessionaire’s goods situated on the Skyway and the Concessionaire waives
any statutory protections and exemptions in connection therewith;

4]

(viii) the City may close any and all portions of the Skyway; and

(ix)  the City 'may exercise any of its other nghts and remedles
provided for hereunder or at law or equity.

Section 16.2  Defaults by the City.

(a) Events of Default. The occurrence of any one or more of the
following events during the Term shall constitute a “City Default” under this Agreement:

(i) if the City fails to comply with or observe any material
obligation, covenant, agreement, term or condition in this- Agreement (other than an
Adverse Action) and such failure continues unremedied for a period of 90 days following -
notice thereof (giving particulars of the failure in reasonable detail) from the
Concessionaire to the City or for such longer period as may be reasonably necessary to
cure such failure, provided, in the latter case, that the City has demonstrated to the
satisfaction of the Concessionaire, acting reasonably, that (A) it is proceeding with all
due diligence to cure or cause to be cured such failure, and (B) its proceeding can be
B reasonably expected to cure or cause to be cured such failure within a reasonable period

of time acceptable to the Concessionaire, acting reasonably and (C) such fallure is in fact
cured within such period of time; -

CGi)  if the Clty fails to comply with the requxrements or
dxrcctlves of a final award in a matter submitted to dispute resolution in accordance with
Article 19 and such default continues unremedied for a period of 30 days followmg
notice thereof from the Concessionaire to the City:
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(i)  if a levy under execution or attachment has been made
against all or any part of the Skyway or the Concessionaire Interest as a result of any
Encumbrance (other than a Permitted City Encumbrance) created, incurred, assumed or
suffered to exist by the City or any Person claiming through it, and such execution or
attachment has not been vacated, removed or stayed by court order, bonding or otherwise
‘within a period of 60 days, unless such levy resulted from. actions or omissions of the
~ Concessionaire or its Representatives or if all or a material part of the Skyway shall be
_ subject to a condemnation or similar taking by the City or any agency thereof; and

(tv)  ifthe Clty (A) admits, in writing, that it is unable to pay its
debts as such become due, (B) makes an assignment for the benefit of creditors, (C) files
a voluntary petition under Title 11 of the U.S. Code, or if such petition is filed against it
and an order for relief is entered, or if the City files any petition or answer seeking,
consenting to or acquiescing in any reorganization, arrangement, composition,
readjustment, liquidation, dissolution or similar relief under the present or any future U.S.
bankruptcy code or any other present or future applicable Law, or shall seek or consent to
or acquiesce in or suffer the appointment of any trustee, receiver, custodian, assignee,
sequestrator, liquidator or other similar official of the City, or of all or any substantial
part of its properties (in each case, to the extent applicable to a municipality), or (D) takes
any action in furtherance of any action described in this Section 16.2(a)(iv); or if within
90 days after the commencement of any proceeding against the City seeking any
reorganization, arrangement, composition, readjustment, liquidation, dissolution or
similar relief under the present or any future U.S. bankruptcy code or any other present or
future applicable Law, such proceeding has not been dismissed, or if, within 90 days after
the appointment, without the consent or acquiescence of the City, of any trustee, receiver,
custodian, assignee, sequestrator, liquidator or other similar official of City or of all or
any substantial part of its properties (in each case, to the extent applicable to a
municipality), such appointment has not been  vacated or stayed on appeal or otherwise,

or if, within 90 days after the expiration of any such stay, such appointment has not been
vacated.

_ (b) Remedies of Concessionaire Upon. City Default. Upon the
occurrence of a City Default by the City under this Agreement, the Concessionaire may
by notice to the City declare the City to be in default and may, subject to the provisions

of Article 19, do any or all of the following as the Concessionaire, in lts discretion, shall
determine:

1) the Concessxonalre may terminate this Agreement by
giving 60 days’ prior notice to the City; provided. however, that the City shall be entitled
_ to-cure a City Default pursuant to Section 16.2(a)(i) by providing the Concessionaire with
" a written work plan within such 60-day period outlining the actions by which the City
will ensure future compliance with the obligation, covenant, agreement, term or condition
in this Agrecment that the City failed to perform or observe, which work plan is approved
by the Concessionaire (which approval shall not be unreasonably withheld, delayed or
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conditioned), but any failure of the City to comply in any material respect with such
approved work plan following 60 days’ notice of such failure from the Concessionaire to
the City shall be deemed to be a City Default described in Section 16.2(a)(i) and the
entitlement of the City to cure such City Default by the delivery of an approved work
plan shall not apply thereto; and upon such termination the City shall be obligated to pay:
to the Concessionaire the Skyway Concession Value plus, without duplication, the

reasonable out-of-pocket and documented costs and expenses mcurred by the
Concessionaire as a result of such termination;

(i)  the Concessionaire may exercise any of its rights and
remedies at law or in equity;

- (iii)  the Concessionaire may seek to recover its Losses and any
amounts due and payable under this Agreement and, in connection therewith, exercise
any recourse available to any Person who is-owed damages or a debt; and

(iv)  the Concessionaire may exercise any of its other rights and
remedies provided for hereunder.

Section 16.3  Letters of Credit.

(a) The Concessionaire shall deliver no later than the first day of the
Lease Year that is ten years prior to the final Lease Year of the Term, a Letter of Credit in
the amount then to be calculated equal to the amount of the Concessionaire’s highest
annual gross revenues during the 10 Lease Years preceding such first day. Such Letter of
Credit shall be replaced on every anniversary of such Lease Year until the date that is
three years after (i) the expiration of the Term and (ii) such time as there being no
unresolved disputes with respect to the Concessionaire complying with, performing or

-observing any obligation, covenant, agreement, term or condition in this Agreement with

a Replacement Letter of Credit in the amount of the undrawn balance of such Letter of
Credit plus the amount of interest that would have been eammed on such balance if
invested for the next 12-month period at the Bank Rate. Subject to the Clty s Approval,

“the required amount of any Letter of Credit with respect to a-Lease Year (but only with

respect to such Lease Year) may be reduced by the amount that Engineering Firm
reasonably determines is appropriate to cover all costs of capital improvements for the

- remainder of the Term in light of the condition of the Skyway (including the Engineering

Firm’s assessment of the present and future condition. of the Skyway, and all costs and
expenses of capital improvements to be performed in connection therewith, during the
remaining years of the Term) and the Concessionaire’s compliance with this Agreement
in connection therewith. Upon the occurrence of a Concessionaire Default (or if there is -
a disputc as to the occurrence of a Concessionaire Default, upon the final decision of the
arbitral panel pursuant to Article 19 that a Concessionaire Default has occurred), the City
shall have the right (in addition to all other rights and remedies provided in this
A"rcumm but with the understanding that any other monetary damages that the City
may recover will be reduced by the amount so drawn. and without the City’s exercise of -
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such right being deemed a waiver or a cure of the Concessionaire’s failure to perform and
whether or not this Agreement is thereby terminated), with three Business Days’ prior
notice to the Concessionaire, to draw against such Letter of 'Credit or any replacement
thereof, upon presentation of a sight draft and a certificate confirming that the City has
the right to draw under such Letter of Credit in the amount of such sight draft, up to the
amount due to the City W1th respect to such Concessionaire Default.

(b) The Conce‘ss:onalre shall replace each Letter' of Credit with a
replacement Letter of Credit (the “Replacement Letter of Credit”) at least 60 days prior to
the expiry date of a Letter of Credit which is expiring. If the Concessionaire does not
deliver to the City a Replacement Letter of Credit within such time period, the City shall
have the right (in addition to all other rights and remedies provided in this Agreement and
without the City’s exercise of such right being deemed a waiver or a cure of the
Concessionaire’s failure to perform and whether or not this Agreement is thereby
terminated) to immediately draw the full amount of the Letter of Credit upon presentation
of a sight draft and a certificate confirming that the City has the right to draw under such
Letter of Credit in the amount of such sight draft. After the Concessionaire delivers to
the City a Replacement Letter of Credit complying with the provisions of this Agreement,
the City shall deliver in accordance with the Concessionaire’s reasonable instructions the
Letter of Credit being replaced (provided that at such time no sight draft under such
Letter of Credit is outstanding and unpaid). Any Replacement Letter of Credit shall be
upon the same terms and conditions as the Letter of Credit replaced and satisfy the
requirements for a Letter of Credit, but in any event (i) the amount of each Replacement
Letter of Credit, except as provided in Section 16.3(a), shall equal or exceed the amount
of the Letter of Credit being replaced at the time of replacement and (ii) the date of the
Replacement Letter of Credit shall be its date of issuance. The expiry date of the
Replacement Letter of Credit, as referred to in the opening paragraph of such

Replacement Letter of Credit, shall be not earlier than one year later than the expiry date
of the Letter of Credit being replaced.

(c) If this Agreement is terminated by the City prior to the expiration
of the Term as a result of a Concessionaire Default, the City shall have the right (in
addition to all other rights and remedies provided in this Agreement and without the
City's exercise of such right being deemed a waiver or a cure of the Concessionaire’s
failure to perform), with three Business Days’ prior notice to the Concessionaire, to draw
against. any Letter of Credit, upon presentation of a sight draft and a certificate
confirming that the City has the right to draw under such Letter of Credit in the amount

of such sight draft, up to the amount due to the City pursuant -to the terms of thls
Agreement. :

(d)  The City will accept the Letters of Credit to be delivered pursuant

to this Section 16.3 (and pursuant to Section 2.3) as security for the Concessionaire’s

~ obligations under this Agreement, in place of a cash deposit in the same amount, with the
. understanding that the Letters of Credit are to be the functional equivalent of a cash
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deposit. The Concessionaire’s sole remedy in connection with the improper presentment

or payment of sight drafts drawn under the Letter of Credit shall be the right to obtain

from the City a refund of the amount of any sight draft the proceeds of which were

misapplied and the reasonable costs incurred by the Concessionaire as a result of such

misapplication; provided, however, that at the time of such refund, the Concessionaire

increases the amount of the Letter of Credit to the amount (if any) then required under the
applicable provisions of this Agreement. The Concessionaire acknowledges that the
presentment of sight drafts drawn under the Letter of Credit could not under any

circumstances cause the Concessionaire injury that could not be remedied by an award of

money damages, and that the recovery of money damages would be an adequate remedy

therefor. The Concessionaire shall not request or instruct the issuer of the Letter of

Credit to refrain from paying any sight draft drawn under a Letter of Credit.

(e) If the City desires to assign its rights and obligations in accordance
with Section 17.2 of this Agreement, the Concessionaire shall cooperate so that
concurrently with the effectiveness of such assignment, either Replacement Letters of
Credit as described in Section 16.3(b) for, or appropriate amendments to, the Letters of
Credit then held by the City, in either case identifying as beneficiary the appropriate party
after the assignment becomes effective, shall be delivered to the City, at no cost to the
Concessionaire.

§3) The Concessionaire shall obtain and fumnish all Letters of Credit
and Replacement Letters of Credit at its sole cost and expense and shall pay all charges
imposed in connection with the City’s presentation of sight drafts and drawing against the
Letters of Credit or Replacement Letters of Credit.

() In lieu of any Letter of Credit to be provided by the Concessionaire
pursuant to the terms of this Section 16.3, the Concessionaire shall, at the
Concessionaire’s sole discretion, have the option to deposit with a Dep051tary for the
benefit of the City, as collateral security, cash or Eligible Investments in an amount equal
to the amount of such Letter of Credit at the time of such deposit. Such Depositary shall

invest and reinvest such amourits in Eligible Investments at the direction of the City,
provided that earnings thereon shall be paid to the Concessionaire. If, at any time during
the Term, the City would have the right to draw any amount on a Letter of Credit for
which the Concessionaire has substituted cash or Eligible Investments pursuant to this
Section 16.3(g). the Depositary shall pay such amount to the City from such cash deposit

. or Eligible Investments in accordance with the terms of this Section 16.3 and all rights

and remedies of the City and the Concessionaire with.respect to such cash deposits or

" Eligible Investments, if any, shall be the same as those provided in this Section 16.3 with

respect-to any Letter of Credit; provided, however, that the certification that would have- -
been provided by the City with the sight draft had cash or Eligible Investments not been
so substituted shall be made to the Depositary and delivered to the Depositary together
with the City’s demand for payment.
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(h) If Letters of Credit shall not in the future be available at
commercially reasonable terms and rates or shall not be a commercially reasonable form
of security in similar transactions, the Concessionaire shall fumish. the City with
comparable security instruments or Eligible Investments that then are commonly used in
similar transactions and which are approved by the City; and if no such security

instruments shall be available, the Concessionaire shall deposit with the City cash as
security. ' ‘

Section 16.4  Consequences of Termination or Reversion. Upon the
termination of this Agreement, notwithstanding any claims the Parties may have against

each other and ‘subject to Section 16.2(b)(iii) and Article 18, the following provisions
shall apply: '

(1) the Concessionaire shall, without action whatsoever being
necessary on the part of the City, well and truly surrender and deliver to the City the
Skyway (including all improvements on the Skyway Land comprising the Skyway
Facilities), the Skyway Assets and all tangible and intangible personal property
(including inventories) located on the Skyway or used in connection with the Skyway
Operations (except in the case of a termination pursuant to Section 13.3(b)) in good
order, condition and repair (reasonable wear and tear excepted), determined reasonably in
accordance with the then applicable Operating Standards, free and clear of all
Encumbrances other than (w) Permitted Concessionaire Encumbrances set forth in clause
(v) or (vii) of the definition of that term, (x) those matters affecting title to the Skyway
existing at the Time of Closing, (y) those created by or suffered to-exist or consented to
by the City or any Person claiming through it, and (z) with respect to any property added
to the Skyway after the Time of Closing, title defects affecting such property in existence
on the date such property is added to the Skyway;

(i)  the Coricessionaire hereby waives any notice now or
hereafter required by Law with respect to vacating the Skyway on the Reversion Date;

(1) the City shall, as of the Reversibn Date, assume full
responsibility for the Skyway Operations, and as of such date, the Concessionaire shall
have no liability or responsibility for Skyway Operations occurring after such date;

_ (iv)  the Concessionaire shall be liable for all costs, expenses
and other amounts -for which it is liable or responsible hereunder incurred up to but not
including the Reversion Date, and the City shall be liable for all costs, expenses and
amounts incurred in connection with the Skyway Operations on and after the Reversion
Date; o

(v) the City shall have the option by providing notice to the
Concessionaire of requiring that the Concessionaire assign, without warranty or recourse -
" to the Concessionaire. all of its right, title and' interest in, to and under all or any of the
Operating Agreements then in effect (including any- Assigned Skyway Contracts then in
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effect) and all Authorizations to the City or its nominee for the remainder of their
respective terms; provided, however, that if the City exercises such option, the right, title
and interest of the Concessionaire in, to and under such Operating Agreements and
Authorizations shall be assigned to the City or its nominee as of the Reversion Date and
the Concessionaire shall surrender the Skyway to the City and shall cause all Persons
claiming under or through the Concessionaire to do likewise, and the City shall assume in
writing, pursuant to an assumptlon agreement satlsfactory to the Concessionaire, the
Concessionaire’s obligations under the Operating Agreements that arise in respect of, or
relate to, any period of time falling on and after the Reversion Date; provided, further,
that if the City does not exercise such option, the Concessionaire shall, unless the City
has granted to a Leaschold Mortgagee or its nominee, a new concession agreement
containing the same provisions as are contained in this Agreement, take such steps as are
necessary to terminate the Operating Agreements;

(vi) all plans, drawings, specifications and models prepared in
connection with construction at the Skyway and in the Concessionaire’s possession and
all “as-built” drawings shall become the sole and absolute property of the City, and the
Concessionaire shall promptly deliver to the City all such plans, drawings, specifications
and models and all such as-built drawings (but may keep copies of those plans, drawings,
specifications and models that were developed: by the Concessionaire or its
Representatives); '

(vii) the Concessionaire, at its sole cost and expense, shall
promptly deliver to the City copies of all records and other documents relating to the
Skyway Revenues that are in the possession of the Concessionaire or its Representatives
and all other then existing records and information relating to the Skyway as the City,
acting reasonably, may request;

(viii) the Concessionaire shall execute and deliver to the City a

_quitclaim deed in recordable form or other release or other instrument reasonably

required by the City or its title insurer to evidence such expiration or termination; -

(ix) . the Concessionaire shall assist the City in such manner as

~ the-City may require to ensure the orderly transition of control, operation, management,

maintenance, rehabilitation and tolling of the Skyway, and shall, if appropriate and if
requested by the City, take all steps as may be necessary to enforce the provisions of the
Operating Agreement pertaining to the surrender of the Skyway;

- , (x) the City and the Concessionaire . shall make appropnate
adjustments, including adjustments relating to any Operating Agreements assigned to the
City. tolls. fees and other similar charges collected on-and after the Reversion Date that _
arc incurred prior to the Reversion Date, and utilities, and any adjustments and.payment
therefor shall be made by the appropriate Party on the Reversion Date, but shall be.
subject to readjustment if necessary because of error in matters such as information,
calculation. payments and omissions that are identified within the period of - 180 days
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following the Reversion Date; provided, however, that the City and the Concessionaire
acknowledge that certain adjustments or readjustments may have to be made when a third
party provides to the City or the Concessionaire a final adjustment amount in respect of a
matter, and for such matters the adjustment and readjustment date shall each be
correspondmgly extended; and '

(x1)  if this Agreement is terminated as a result of an Adverse
Action or Leasehold Tax Imposition, the payment by the City to the Concessionaire of
the amounts required under Article'14 or Article 19 shall constitute full and final
settlement of any and all Claims the Concessionaire may have against the City for and in
respect of the termination of this Agreement and upon such payment, the Concessionaire

shall execute and deliver all such releases and discharges as the City may reasonably
require to give effect to the foregoing.

This Section 16. 4 shall survive the expiration or any earlier termination of this
Agreement.

Section 16.5 Termination Other Than Pursuant to Agreement. If this
Agreement is terminated by the City other than pursuant to Section 16.1 or is canceled,
rescinded or voided during the Term for any reason over the objection and without action
by the Concessionaire, any Leasehold Mortgagee and their respective Affiliates, the City
shall pay to the Concessionaire the Skyway Concession Value as of the date of such
termination, cancellation, rescinding or voiding, plus, without duplication, the reasonable
out-of-pocket and documented costs and expenses incurred by the Concessionaire as a
direct result of such termination, cancellation, rescinding or voiding.

ARTICLE 17
- RESTRICTIONS ON TRANSFERS

Section 17.1  Transfers by the Concessionaire.

(a) The- Concessionaire shall not Transfer, or otherwise permit the

Transfer of, any or all of the Concessionaire Interest to or in favor of any Person (a

“Transferee™) during the Lock-up Period (unless it is a Leasehold Mortgagee or a ‘
_transferee from a Leasehold Mortgagee, in each case if permitted under Article 18).

- Following the Lock-up Period, the Concessionaire shall not Transfer, or otherwise permit
the Transfer of, any or all of the Concessionaire Interest to or in favor of a Transferee,
unless - (i) the- City has Approved (based upon a determination in accordance with
Section_17.1(b)) such proposed Transferee (unless it is a Leasehold Mortgagee permitted
under Article 18) and (ii) the proposed Transferee (unless it'is a Leasehold Mortgagee
permitted under Article 18) enters into an agreement with the City in form and substance
satisfactory to the City, acting reasonably, wherein the Transferee acquires the rights and -
assumes the obligations of the Concessionaire and agrees to perform and observe all of
the obligations and covenants of the Concessionaire under this Agreement.  Any Transfer
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made in violation of the foregoing: provision shall be null and void ab initio and of no
force and effect.

(b)  The City’s Approval of a proposed Transferee may be withheld if
the City reasonably determines that the proposed Transfer is prohibited by applicable
Law or such proposed Transferee is not capable of performing the obligations and
covenants of the: Concessionaire under this Agreement, which determination may be -
based upon, or take into account, one or more of the following factors: (i) the financial
strength and integrity of the proposed Transferee, its direct or indirect beneficial owners,
any proposed managers or operating partners and each of their respective Affiliates;
(i) the capitalization of the proposed Transferee; (iii) the experience of the proposed
Transferee or the Operator to be engaged by the proposed Transferee in operating toll
roads or highways and performing other projects; (iv) the background and reputation of
the proposed Transferee, its direct or indirect beneficial owners, any proposed managers
or operating partners, each of their respective officers, directors and employees and each -
of their respective Affiliates (including the absence of criminal, civil or regulatory claims
or actions against any such Person and the quality of any such Person’s past or present

performance on other projects); and (v)the Operator engaged by the proposed
Transferee.

(©) No Transfer of all or any of the Concessionaire Interest (except a
Transfer to a Leasehold Mortgagee upon its exercise of remedies under the Leasehold
Mortgage and a subsequent transfer to the Leasehold Mortgagee’s transferee that has
been approved under Section 17.1(b)) shall be made or have any force or effect if, at the
time of such Transfer there has occurred a Concessionaire Default that has not been
remedied or an event that with the lapse of time, the giving of notice or otherwise would -
constltute a Conccssnonalre Default.

A d A Change in Control of the Concessionaire shall be deemed to be a

Transfer of the Concessionaire Interest for purposes of the foregoing provisions;
provided, however, that (i) the first sentence -of Section 17.1(a) shall not apply to a -
Change in Control of the Concessionaire and (ii) the second sentence of Section 17.1(a) .
~ shall also apply to a Change in Control of the Concessnonalrc durmg the Lock -up Period..

Section17.2  Assignment by the City. The City shall have the ‘nght to
“Transfer any or all of the City’s interest in the Skyway and this Agreement, provided that
it shall be jointly and severally liable with the Transferee for the performance and -
observance of the obligations and covenants of the City under this Agreemcnt and any
agreement entered-into by the City under this Agreement (including agreeing directly
-with any Leasehold Mortgagee to be bound by the agreement entered into in accordance
with Scction 18.3) and that any such Transfer by the City shall not materially limit or
reduce any of the -Concessionaire’s other rights. benefits, remedies or privileges under
this-Agreement.

Tesd
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ARTICLE 18
LENDER’S RIGHTS AND REMEDIES

Section 18.1  Leasehold Mortgages. The Concessionaire shall have the right,
at its sole cost and expense, to grant one or more (subject to Section 18.7) Leasehold
Mortgages, if at the time such any such Leasehold Mortgage is executed and delivered to
the Leasehold Mortgagee, no Concessionaire Default exists unless any such
Concessionaire . Default will be cured pursuant to Section 18.3 in connection with

entering into such Leasehold Mortgage, and upon and subject to the following terms and
conditions: -

@ a Leasehold Mortgage may not cover any property of, or
secure any debt issued or guaranteed by, any Person other than the Concessionaire, but,
for the avoidance of doubt, may cover shares in the capital of the Concessionaire and any
cash reserves or deposits held in the name of the Concessionaire;

(1) no Person other than an Institutional Lender shall be
entitled to the benefits and protections accorded to a Leasehold Mortgagee in this
Agreement; provided, however, that lessors and lenders to the Concessionaire (and
lenders to a Leasehold Mortgagee that is a Lessor) may be Persons other than
Institutional Lenders so long as any Leasehold Mortgage securing the loans made by such
Persons is held by an Institutional Lender acting as collateral agent or trustee;

(i) no Leasehold Mortgage or other instrument purporting to
mortgage, pledge, encumber, or create a lien, charge or security interest on or against any
or all of the Concessionaire Interest shall extend to or affect the fee simple interest in the

Skyway, the City’s interest hereunder or its reversionary interest and estate in and to the
Skyway or any part thereof;

(iv)  the City shall have no liability Whatsoever for payme'nt of
the principal sum secured by any Leasehold Mortgage, or any interest accrued thereon or
any other sum secured thereby or accruing thereunder, and, except for violation by the

" City of express obligations set forth herein, the Leasehold Mortgagee shall not be entitled |
to seek any damages or other amounts against the City for-any or all of the same;

V) the - City shall have no obligation to any Leasehold
Mortgagee in the enforcement of the City’s rights and remedies herein and by Law
provided, except as expressly set forth in this Agreement and unless such Leasehold
Mortgagee has provided the City with notice of its Leasehold Mortgage in accordance
“with thc. Leasehold Mortgagee Notice Reqmrements -

- (vi)  each Leasehold Mongage shall provide that if the
Concessionaire is in default under-the Leasehold Mortgage and the Leasehold Mortgagee
* gives notice of such default to the Concessionaire, then the Leasehold Mortgagee shall '
yw noucc of such default to the Clty
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(vit)  subject to the terms hereof, all rights acquired by a
Leasehold Mortgagee under any Leasehold Mortgage shall be subject and subordinate to
all of the provisions of this Agreement and to all of the rights of the City hereunder;

(vin1) while any Leasehold Mortgage is outstanding, the City
shall not agree to any amendment or modification of this Agreement that has a material
adverse effect on the rights or interests: of the Leasehold Mortgagee or agree to a
voluntary surrender or termination of this Agreement by the Concessionaire without the

consent of the Leasehold Mortgagee, which consent shall not be unreasonably w1thheld
delayed or conditioned; :

(1x)  notwithstanding any enforcement of the securlty of any
Leasehold Mortgage the Concessionaire shall remain liable to the City for the payment
of all sums owing to the City under this Agreement and the performance and observance
of all of the Concessionaire’s covenants and obligations under this Agreement; and

(x) a Leasehold Mortgagee shall not, by virtue of its Leasehold
Mortgage, acquire any greater rights or interest in the Skyway than the Concessionaire
has at any applicable time under this Agreement, other than such rights or interest as may
be granted or acquired in accordance with Section 18.3, 18.4 or 18.5.

Section 18.2  Notices to Leasehold Mortgagees. Whenever a Leasehold
Mortgage exists as to which the City has been provided notice by the holder thereof in
accordance with the Leasehold Mortgagee Notice Requirements, the City shall,
simultaneously with providing the Concessionaire any required notice under this
Agreement, provide a copy of such notice to such Leasehold Mortgagee, and no such
notice to the Concessionaire shall be effective against the Leasehold Mortgagee until a
copy thereof is duly provided to such Leasehold Mortgagee at its address specified in its
notice given to the City in accordance with the Leasehold Mortgagee Notice

Reqmrements (or any subsequent change of address notice given to City pursuant to the
requirements of Section 20.1).

Section 18.3 Leasehold Mortgagee’s Right to Cure. The Leasehold
Mortgagee shall have a period of 30 days with respect to any Concessionaire Default
beyond any cure period expressly provided to the Concessionaire herein, in which to cure
or cause to be cured any such Concessionaire Default; provided, however, that such 30-
day period shall be extended if the Concessionaire Default may be curéd but cannot
reasonably be cured within such period of 30 days, and the Leasehold Mortgagee begins -
to cure such default within such 30-day period (or if possession is necessary in order to
effect such cure, the Leasehold Mortgagee commencing by the filing of the appropriate
legal action to foreclose the liens of the Leasehold Mortgage and take possession of the
Skyway within such pcriod) and thereafter proceeds with all due diligence to cure such

" Concessionaire Default (including by proceeding with all due diligence to effect such
~ foreclosure and during such foreclosure action (to the extent practicable) and thereafter to
effect such a cure) within a reasonable period of time acceptable to the City, acting
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reasonably; provided, further, that if a Leasehold Mortgagee’s right to cure a
Concessionaire Default has not expired, and the Leasehold Mortgagee is acting to cure
such Concessionaire Default in accordance with this Section 18.3 then the City shall not
exercise its right to terminate this Agreement by reason of such Concessionaire Defauit.
In furtherance of the foregoing, the City shall permit the Leasehold Mortgagee and its
Representatives the same access to the Skyway as is permitted to the Concessionaire
hereunder. The City shall accept any such performance by Leasehold Mortgagee as
though the same had been done or performed by the Concessionaire. Any payment to be
made or action to be taken by a Leasehold Mortgagee hereunder as a prerequisite to
keeping this Agreement in effect shall be deemed properly to have been made or taken by

the Leasehold Mortgagee if such payment is made or action is taken by a nominee, agent
or assignee of the rights of such Leasehold Mortgagee.

Section 18.4  Rights of the Leasehold Mortgagee.

(a) Subject to the provisions of this Agreement, a Leasehold
Mortgagee may (1) enforce any Leasehold Mortgage in any lawful -way, (ii) acquire the
Concessionaire Interest in any lawful way or (iii) take possession of in any lawful way
and manage the Skyway. Upon foreclosure of (or without foreclosure upon exercise of
any contractual or statutory power of sale under such Leasehold Mortgage or a deed in
lieu) and subject to the provisions of Article 17 (applied to the Leasehold Mortgagee as if
it were the Concessionaire), a Leasehold Mortgagee may Transfer the Concessionaire
Interest; provided, however, that no Transfer by a Leasehold Mortgagee shall be \éffectiv_e
unless the Transfer is made in accordance with Section 17.1 (except that the Lock-up
Period shall not apply to any Transfer by a Leasehold Mortgagee). Any Person to whom
the Leasehold Mortgagee Transfers the Concessionaire Interest (including such
Leasehold Mortgagee) shall take the Concessionaire Interest subject to any of the
Concessionaire’s obligations.under this Agreement.

(b) - Except as.provided in Section 18.3, unless and until a Leasehold

Mortgagee (i) forecloses or has otherwise taken ownership of the Concessionaire Interest
or (ii) has taken possession or control of the Concessionaire Interest, whether directly or
by an agent as a mortgagee in possession or a receiver or receiver and manager has taken
possession or control of the Concessionaire Interest by- reference to the Leasehold
Mortgage, the Leasehold Mortgagee shall not be liable for any of the Concessionaire’s
obligations under this Agreement or be entitled to any of the Concessionaire’s rights and
benefits contained in this Agreement, except by way of security.- If the Leasehold
Mortgagee itself or by an agent or a receiver or a receiver and manager is the owner, or is
~ in control or possession of, the Concessionaire Interest, it shall be bound by all liabilities
and obligations of the Concessionaire under this Agreement (including the obligation to-
-engage an Operator). Once the Leasehold Mortgagee goes out of possession or control of
the Concessionaire Interest or Transfers the Concessionaire Interest to-another Person in
accordance with the provisions of this Agreement, the Leasehold Mortgagee shall cease
to be liable for any of the Concessionaire’s obligations under this Agreement accruing
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thereafter and shall cease to be entitled to any of the Concessionaire’s rights and benefits

contained in this Agreement, except, if the Leasehold Mortgage remains outstanding, by
way of security.

Section 18.5  City’s Termination of this Agreement; New Agreement.

(a) Without prejudice to the rights of a Leasehold Mortgagee under
Section 18.3, if this Agreement is terminated prior to the expiration of the Term due to a
Concessionaire Default (in which case the City shall notify the Leasehold Mortgagee of
such termination) or if this Agreement is rejected or disaffirmed pursuant to any
bankruptcy Law or proceeding or other similar Law or proceedings affecting creditors’
rights generally, the City agrees to enter into a new concession and lease agreement of the
Skyway with the Leasehold Mortgagee (or its designee or nominee, provided that such
designee or nominee either is controlled by the Leasehold Mortgagee or is Approved by
the City as Transferee under Section 17.1) for the remainder of the original stated Term
upon all of the covenants, agreements, terms, provisions and limitations of this
Agreement (the “New Agreement”), effective as of the date of such termination, but only
on and subject to the satisfaction of all of the following requirements and.conditions:
(i) such Leasehold Mortgagee commits in writing to the City, in a notice delivered to the
City, within 30 days after the City delivers the termination notice to Leasehold
Mortgagee (or, if later, upon the termination of any cure period granted to the Leasehold
Mortgagee pursuant to Section 18.3) or within 10 days after the effective date of such
rejection or disaffirmance, as the case may be, that the Leasehold Mortgagee (or its
designee or nominee) will enter into the New Agreement, which notice is accompanied
by a copy of such New Agreement, duly executed and acknowledged by the Leasehold
Mortgagee (or its designee or nominee); (ii) the Leasehold Mortgagee (or its designee or
nominee) pays or causes to be paid to the City, at the time of the execution and delivery
of the New Agreement, all amounts which, at the time of the execution and delivery
thereof, would have been past-due or due and payable in accordance with the provisions
of this Agreement but for such termination: (iii) provided the City furnishes a statement
“or invoice for such costs the Leasehold Mortgagee pays or causes to be paid to City all
reasonable costs and expenses (including legal fees), Taxes, fees, charges and
disbursements ‘paid or incurred by the City in connection with such' defaults and
termination, the recovery of possession from the Concessionaire, and in connection with -
the preparation, execution and"delivery of the New Agreement and related agreements
- and documents specified in such statement or invoice; (iv) such Leasehold Mortgagee (or
its designee or nominee), at the time of such written request, cures all defaults under this
Agreement (curable by the payment of money) existing immediately prior to the
termination of this Agreement, or, if such defaults cannot be cured by the payment of
money. such Leasehold Mortgagee (or its designee or nominee) commits to the City in" -
thc New Agreement to proceed both promptly and diligently. upon the execution of the
New Agreement. to cure all such other defaults and, if possession is necessary in order to
cure such other Concessionaire Defaults. to proceed both promptly and diligently to -

obtain the possession required to cure any such other defaults (and such cure shall be a
covenant in the New Agreement).
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(b)  Nothing contained in this Section 18.5 shall be deemed to hmlt or
affect the City’s interest in and to such Skyway upon the explratlon of the Term of the
New Agreement. The provisions of this Section 18.5 shall survive the termination of this
Agreement and shall continue in full force and effect thereafter to the same extent as if
this Section 18.5 were a separate and independent contract made by the City, the
Concessionaire and the Leasehold Mortgagee and, if the Leasehold Mortgagee satisfies
the conditions to a New Agreement from the effective date.of such termination of this
Agreement to the date of execution and delivery of the New Agreement, Leasehold

~-Mortgagee may use and enjoy the leasehold estate created by this Agreement without

hindrance by the City, but only on and subject to the terms and provisions of this
Agreement.

Section 18.6  Right to Arbitration. In each case specified in this Agreement
in which resort to arbitration is authorized, the Leasehold Mortgagee shall have the right
and privilege if an event of default under the Leasehold Mortgage then exists and notice
has been given to the City as contemplated by Section 18.1(vi), in the Concessionaire’s
name, place and stead, to obtain and participate in such arbitration upon notice to the City

in accordance with Article 20, provided that the Leasehold Mortgagee agrees to be bound
by the decision of the arbitration panel.

Section 18.7 Recognition by the City of Leasehold Mortgagee.
Notwithstanding anything in this Agreement to the contrary, if there is more than one
Leasehold Mortgagee, only that Leasehold Mortgagee, to the exclusion of all other

. Leasehold Mortgagees, whose notice was earliest received by the City pursuant to the
Leasehold Mortgagee Notice Requirements, shall have the rights as a Leasehold
Mortgagee under this Article 18, unless such Leasehold Mortgagee has desngnated In
wntmg another Leasehold Mortgagee to exercise such rights.

Section 18.8 Clty s nght to Purchase Leasehold Mortgage

(a) If any default by the Concessnonalre has occurred under a
Leasehold Mortgage, or any act, condition or event has occurred which would permit a
Leasehold Mortgagee to declare all or part of the indebtedness secured by a Leasehold
Mortgage to be immediately due and payable (or, in the case of a Leasehold Mortgagee
that is a Lease, to terminate the Lease), then the City shall have 30 days after the date on
which such Leasehold Mortgagee shall serve notice upon the City in writing (“Leasehold
-~ Mortgagee’s Notice™) that such Leasehold Mortgagee intends to commence proceedings
to foreclose the Leasehold Mortgage or, in.the case of Leasehold Mongagee that is a
Lessor to terminate the Lease (stating the calculation of the purchase price ‘pursuant
Section 18.8(c)). during which 30-day period the City shall have the right and option (the -
“Citv’s Option™) to purchase from all Leasehold Mortgagees their Leasehold Mortgages,
upon the terms and subject to the conditions contained in this Section 18.8. -
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(b) The City’s Option shall be exercised by written notice served upon
the Concessionaire and all Leasehold Mortgagees within such 30-day period. Time shall
be of the essence as to the exercise of the City’s Option. If the City’s Option is duly and
timely exercised, the City shall purchase and all Leasehold Mortgagees shall assign their
Leasehold Mortgages to the City (or its designee) on the date which is 60 days after the
date on which Leasehold Mortgagee’s Notice is served upon the City. The closing shall
take place at a mutually convenient time and place.

(c) The purchase price payable by the City shall be 100% of the
aggregate amounts secured by such Leasehold Mortgages (including interest, fees,
premiums, costs and expenses (including attorneys’ fees)) as of the closing date of the
purchase to the extent such amounts relate to the Concessionaire Interest (or, in the case
of a Lease, the full amount (without reduction by the value of the Lessor’s interest in the
Skyway) payable by the Concessionaire upon an event of default thereunder). The
purchase price shall be paid in full in cash at closing by wire transfer or other
immediately available funds. The purchase price shall be paid by the City to each
respective Leasehold Mortgagee, to be applied by the Leasehold Mortgagee to the
indebtedness secured by the Leasehold Mortgage held by such Leasehold Mortgagee,
subject to the priorities of lien of such Leasehold Mortgages.

(d) At the closing and upon payment in full of the purchase price each
Leasehold Mortgagee shall assign its Leasehold Mortgage to the City, together with any
security interest held by it in the Concessionaire’s leasehold interest in the Skyway,
without recourse, representations, covenants or warranties of any kind, provided that such
Leasehold Mortgages and security interests shall be deemed modified to secure the
amount of the aggregate purchase price paid by the City to all Leasehold Mortgagees
(rather than the indebtedness theretofore secured thereby) payable on demand, with
interest and upon the other items referred to in this Section 18.8(d). Each such
assignment shall be in form for recordation or filing, as the case may be. The City shall .
be responsible for paying any Taxes payable to any Governmental Authority upon such
assignment. Such assignment shall be made subject to such state of title of the Skyway
as shall exnst at the date of exercise of the City’s Option. :

(e) Any Leasehold Mortgage “shall “contdin. an agreement of the
. Leasehold Mortgagee to be bound by the provisions of this Section 18.8.

‘(t) " The City shall have the right to receive all notices of default under
any Leasehold Mortgage, but the City shall not have the right to cure any default under
any Leasehold Mortgage, except to the extent provided in this Section 18.8.
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ARTICLE 19
DISPUTE RESOLUTION

Section 19.1  Scope. Any dispute arising out of, relating to, or in connection
with this Agreement, including any question as to whether such dispute is subject to
arbitration, shall be resolved as set forth in this Article 19.

Section 19.2  Informal Dispute Resolution Procedures. The Parties shall
attempt in good faith to resolve such dispute within 15 days. If the Parties are unable to
resolve the dispute within 15 days, and upon notice by either Party to the other, the
dispute shall be referred to the Designated Senior Person of each Party. The Designated
Senior Persons shall negotiate in good faith to resolve the dispute, conferring as often as

they deem reasonably necessary, and shall gather and furnish to each other all
information pertinent to the dispute.

Section 19.3  Mediation. Mediation of a dispute under this agreement may not
be commenced until the earlier of: (i) such time as both of the Designated Senior
Persons, after following the procedures set forth in Section 19.2, conclude in good faith
that amicable resolution through continued negotiation of the matter does not appear
likely: or (ii) 15 days after the notice referring the dispute to the Designated Senior
Persons, pursuant to Section 19.2. If, after such time period, the dispute remains
unresolved, the Parties shall attempt to resolve the dispute through mediation
administered by the American Arbitration Association (“AAA”) under its Commercial

Mediation Procedures before resorting to binding arbitration, as provided by
Section 19.4.

_ Section 19.4  Arbitration. If the procedures described in Sections 19.2 and
19.3 do not result in. resolution of the dispute within 15 days from a reference to
mediation, the dispute shall be exclusively and finally settled by arbitration in accordance
with the Commerc1a1 Arbitration Rules of the AAA (the “AAA Rules”). Either Party
may initiate the arbitration, as provided in the AAA Rules, no later than 45 days after the -
reference to mediation,. The place of .arbitration shall be Chicago, Illinois unless the
Parties agrec otherwise. The arbitral panel shall determine the rights and obligations of
the Parties in accordance with the substantive laws of the State of Illinois and without
regard to conflicts of laws principles thereof. Except as agreed by the Parties, the arbitral
panel shall have no power to alter or modify any terms or provisions of this Agreement,
or to render any award that, by its terms or effects, would alter or modify any term or -
provision of this Agreement. The arbitral panel shall be composed of three arbitrators,
one to be selected. by the City, one to be selected by the Concessionaire and the third
(who shall act as chairman of the panel) to be selected by the two previously-selected
- arbitrators. If the two previously-selected arbitrators cannot agrée on the selection of the
third arbitrator, the Chief Judge. of the United States Court of Appeals for the judicial
circuit in which Chicago is located shall select the third arbitrator. Once the arbitral -
---pdncl has been composed. the arbitrators shall act as neutrals and not as party arbitrators,
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and no Party shall engage in any ex parte communication with any member of the arbitral
panel. Each Party shall bear its own attomney fees, expenses, and costs. The award shall
include interest at the Bank Rate from the date of any breach or violation of this
Agreement as determined in the arbitral award until paid in full. The award shall be in
writing and state the reasons upon which it is based. The award shall be final and binding
on the Parties. Judgment on the award may be entered by any court with jurisdiction.

The Federal Arbitration Act, 9 U.S.C. § 1 et seq., shall govern any arbitration conducted
pursuant to this Section 19.4.

Section 19.5  Provisional Remedies. No Party shall be precluded from
initiating a proceeding in a court of competent jurisdiction for the purpose of obtaining
any emergency or provisional remedy to protect its rights that may be necessary and that
is not otherwise available under this Agreement, including temporary and preliminary
injunctive relief and restraining orders and the appointment of a receiver or receiver and
manager in connection with the collection and retention of Toll Revenues.

Section 19.6  Tolling. If a Party receiving a notice of default under this
Agreement contests, disputes or challenges the propriety of such notice by making
application to the dispute resolution procedure in this Article 19, any cure period that
applies to such default shall be tolled for the time period between such application and
the issuance of a final award. '

Section 19.7  Technical Arbitration.

(a) Informal Dispute Resolution by Engineering Firm. The Parties
may agree to submit any engineering or technical dispute under this Agreement to the
Engineering Firm, which submission may be made without submitting the engineering or
technical dispute to engineering arbitration pursuant to Section 19.7(b) or to the dispute

“‘resolution process described in Sections 19.2 through 19.4. The Engineering Firm shall .
determine any unresolved disputed items within three Business Days of the submission of
such dispute to the Engineering Firm, unless the Engineering Firm has good cause to
extend such date for determination. The Parties shall each bear their own costs with

" respect to the submission. of such dispute to the Engineering Firm and shall bear equally
the cost of the Engineering Firm with respect to-such dispute. The Engineering Firm’s
award shall be in writing and state the reasons upon which it is based. The decision of

~ the Engineering Firm shall be final and binding on the Parties, unless. either Party
expressly reserves the right to submit the dispute to -engineering arbitration pursuant to
Section 19.7(b) or to the dispute: resolution process described in Sections 19.2 through
194. . o e

(b)  Engineering Arbitration. The Parties may agree to submit any
engineering or techmical dispute under this Agreement to engineering arbitration, which
submission may be made without submitting the engineering or technical dispute to the

~ Engineering Firm pursuant to Section 19.7(a) or to the dispute resolution process
described in Sections 19.2 through 19.4. Such engineering arbitration shall be conducted -
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by an independent engineering arbitrator, which shall be an engineering firm with
nationally recognized engineering experience related to Comparable Highways and that is
acceptable to the City and the Concessionaire (and if the Parties fail to agree upon the
independent engineering arbitrator within five Business Days after the Parties agree to
submit the dispute to engineering arbitration, then the City and the Concessionaire shall
each appoint an independent engineering arbitrator and both such arbitrators shall be
instructed to select a third independent engineering arbitrator to conduct the engineering
arbitration). Such submission shall be in the form of written statements of position by
one or both of the Parties, which statements shall be provided to both the other Party and

- the independent engineering arbitrator, with each Party having an opportunity to respond
to such written statements of the other Party and any requests for statements or
information by the independent engineering arbitrator, including in-person meetings;
provided, however, that all such submissions by a Party shall be made within 10 Business
Days of appointment of the independent engineering arbitrator and, notwithstanding any
provision herein to the contrary, any unresolved disputed items shall be determined by
the independent engineering arbitrator within seven Business Days of receipt by the
independent engineering arbitrator of the Parties’ submissions of information unless such
independent engineering arbitrator has good cause to extend such date for determination.
The Parties shall each bear their own costs with respect to the arbitration of any such
engineering dispute and shall bear equally the cost of retaining such independent
engineering arbitrator. The independent engineering arbitrator’s award shall be in writing
and state the reasons upon which it is based. The independent engineering arbitrator’s
award shall be final and binding on the Parties.

ARTICLE 20
MISCELLANEOUS

Section 20.1  Notice.  All notices, other comrhunications and approvals
required or permitted by this Agreement shall be in writing and shall be delivered, sent by

certified or registered mail (return receipt requested and postagé prepaid), addressed as
follows: : .

(a)  inthe case of the City: |

Corporation Counsel
- City of Chicago
6th Floor
City Hall
121 North LaSalle Street
Chicago. Illinois 60602
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with a copy to:

Mayer, Brown, Rowe & Maw LLP
190 South LaSalle Street

Chicago, Illinois 60603

Attention: John R. Schmidt, Esq.

(b) in the case of the Concessionaire:

(o]

or such other persons or addresses as either Party may from time to time designate by
notice to the other. A notice, other communication or approval shall be deemed to have
been sent and received (i) on the day it is delivered, or if such day is not a Business Day
or if the notice is received after ordinary office hours (time of place of receipt), the
notice, other communication or approval shall be deemed to have been sent and received
on the next Business Day, or (ii) on the fourth Business Day after mailing if sent by U.S.
registered mail.

Section 20.2  Entire Agreement. This Agreement constitutes the entire
agreement between the Parties pertaining to the subject matter hereof and supersedes all
prior agreements, negotiations, discussions and understandings, written or oral, between
the Parties. There are no representations, warranties, conditions or other agreements,
whether direct or collateral, or express or implied, that form part of or affect this
Agreement, or that induced any Party to enter into this Agreement or on which reliance is
placed by any Party, except as specifically set forth in this Agreement. The Parties
acknowledge and agree (i) that each has substantial business experience and is fully
acquainted with the provisions of this Agreement, (ii) that the provisions and language of
this Agreement have been fully negotiated anid (iii) that no provision of this Agreement

_shall be construed in favor of any Party or against any Party by reason of such provision

~ of this Agreement having been drafted on behalf of one Party rather than the other.

Section 20.3  Amendment. This Agreement may be amended, changed -or
supplemented only by a written agreement signed by the Parties.

‘Section 20.4  Waiver of Rights. Any waiver of, or consent to depart from, the

" requirements of any provision of this Agreement shall be effective only if it is in writing . -

‘and signed by the Party giving it, and only in the specific instance and for the specific

purpose. for which it has been given. No failure on the part of any Party to exercise, and .
no delay in exercising, any right under this Agreement shall operate as a waiver of such
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wht No single or partial exercise of any such right shall preclude any other or further
exercise of such right or the exercise of any other right.

Section 20.5 Severability. Each provision of this Agreement shall be valid
and enforceable to the fullest extent permitted by applicable Law. The invalidity of any
one or more phrases, sentences, clauses or sections contained in this Agreement shall not
affect the remaining portions of this Agreement or any part thereof. If any provision of
this Agreement or the application thereof to any Person or circumstances is held or
deemed to be or determined to be invalid, inoperative or unenforceable in any particular
case in any particular jurisdiction or jurisdictions because it conflicts with any other
provision or provisions hereof or of any applicable Law, or public policy, or for any other
reason, (i) such circumstances shall not have the effect of rendering the provision in
question inoperative or unenforceable in any other case or circumstances, or rendering
any other provision or provisions herein contained invalid, inoperative or unenforceable
to any extent whatever, and (ii) the Parties shall negotiate in good faith to amend this
Agreement to implement the provisions set forth herein. If the Parties cannot agree on an
appropriate amendment, either Party may refer the matter for determination pursuant to
the dispute resolution procedure in Article 19. If, by means of the dispute resolution
procedure, the Parties are unable, as a result of applicable Law, to resolve the matter in a
manner that effectively entitles the City to have the same rights after the aforesaid
determination of invalidity or unenforceability as before, the City shall have the right to
enact, and cause to come into force, any Law to provide for the same or substantially the
same rights as were determined to be invalid or unenforceable.

Section 20.6  Governing Law. This Agreement shall be governed by, and
interpreted and enforced in accordance with, the laws in force in the State of Illinois
(excluding any conflict of laws rule or principle which might refer such interpretation to
the laws of another jurisdiction).

Section 20.7  Submission to Jurisdiction. Subject to Article 19, any action or
proceeding against the Concessionaire relating in any way to -this Agreement may be
brought and enforced in the federal or state courts in the State of Illinois in the County of
Cook. and the Concessionaire hereby irrevocably submits to the jurisdiction of such
courts with regard to any such action or proceeding, and irrevocably waives, to the fullest
extent permitted by applicable Law, any objection it may have now or hereafter have to
the laying of venue of any such action or proceedmo in such courts and any claim that
any such action or proceeding brought in any such court has been brought in.an
inconvenient forum. Service of process on the City may be made, either by registered or

_certified mail addressed as provided for in Section 20.1 or by personal delivery on the
Clerk of the City. "Service of process on the Concessionaire may be made either by
registered or certified mail addressed as provided for in Section 20.1 or by delivery to the
Concessionaire’s registered agent for service of process in the State of Illinois. If the
Concessionaire is presented with a request for documents by any administrative agency
or with a subpoena duces tecum regarding any documents which may be in its possession
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by rcason of this Agreement. the Concessionaire shall give prompt notice to the )

..Corporation Counsel of the City. -The City-may contest such process by any means
available to it before such records or documents are submitted to a court or other third
party. provided, however, that the Concessionaire shall not be obligated to withhold such
delivery beyond that time as may be ordered by the court or administrative agency, unless
the subpoena or request is quashed or the time to produce is otherwise extended.

Section 20.8  Further Acts. The Parties shall do or cause to be done all such
further acts and things as may be reasonably necessary or desirable to give full effect to
this Agreement. Without limiting the foregoing, each Party will, at any time and from
time to time, execute and deliver or cause to be executed and delivered such further
instruments and take such further actions as may be reasonably requested by the other
Party in order to cure any defect in the execution and/or delivery of this Agreement.

Section 20.9  Costs. Except as otherwise provided .in this Agreement, each
Party shall be responsible for its own costs and expenses incurred in connection with
performing and observing its obligations and covenants under this Agreement.

Section 20.10 Interest. Any amount not payable when due under this
Agreement shall bear interest at a variable nominal rate per annum equal on each day to

the Bank Rate then in effect plus 3%, from the date such payment is due until payment
and both before and after judgment.

Section 20.11 Inurement and Binding Effect. This Agreement shall inure to
the benefit of the Parties and their respective permitted successors and assigns and be
binding upon the Parties and their respective successors and assigns.

Section 20.12 No Partnership or Third Party Beneficiaries. Except as
expressly provided herein to the contrary (including with respect to such rights as are
expressly granted to each Leasehold Mortgagee pursuant to this Agreement), nothing
contained in this Agreement shall constitute or be deemed to create a partnership, joint
venture or principal and agent relationship between the City and the Concessionaire, nor
shall any term or provision hereof be construed in any way to grant, convey or create any
rights or interests to any Person not a Party to this Agreement.

Section 20.13 Cumulétive Remedies. The rights, remedies, powers and
privileges herein provided are cumulative and- not excluswe of any rights, rémedies,
powers and privileges provided by Law.

Section 20.14 Counterparts; Facsimile Execution. This Agreement may be

- executed in any number of counterparts which, taken together shall constitute one and
the same agreement. This Agreement shall be effective when it has been executed by -

- each Party and delivered to.all Parties. To evidence the fact that it has executed this
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Agrcement;, a Party may send a copy of its executed counterpart to the other Party.by
facsimile transmission. Such Party shall be deemed to have executed and delivered this
Agreement on the date it sent such facsimile transmission. In such event, such Party shall
“forthwith deliver.to the other Party an original counterpart of this Agreement executed by
. such Party. s :

IN WITNESS WHEREOF, the City has caused this Agreement to be duly
executed on its behalf by its Mayor pursuant to due authorization of the City Council and
the Concessionaire has caused this Agreement to be duly executed pursuant to due
authorization, all as of the day and year first above written.

CITY OF CHICAGO

By:

Richard M. Daley

. Mayor

[CONCESSIONAIRE]
By:

Name:

Title:

Schedules 1, 2, 3, 4, 5, 6, 7, 8 and 9 referred to in this Chicago Skyway Concession
and Lease Agreement read as follows:
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Schedule 1.
(To Chicago Skyway Concession
And Lease Agreement)

Contracts.

Completed CIP Contracts.

1.

Contract (Number 811), awarded September 24, 2002, between the City of
Chicago (Department of Transportation) and American Bridge Co. (Skyway
Toll Bridge System Calumet River Bridge Steel Substructure Rehabilitation).

Contract (Number 823), awarded September 9, 2002, between the City of
Chicago (Department of Transportation) and American Bridge Co./Danny’s
Construction Company, Inc. Joint Venture (Skyway Toll Bridge System
Commercial Avenue Truss and Steel Substructure Rehabilitation).

Contract (Number 1806), awarded June 11, 2003, between Bigpane Paving
Company and the City of Chicago (Chicago Skyway Toll Bridge System
Skyway/Indianapolis Boulevard Improvements).

Contract (Number P011929), awarded July 16, 2001, between the City of
Chicago (Department of Transportation) and F. H. Paschen/S. N. Nielsen,
Inc. (Skyway Toll Bridge System Commercial Avenue Viaduct Shoring
Towers).

Contract (Number P012070), awarded July 18, 2002, between the City of
Chicago (Department of Transportation) and F. H. Paschen/S. N. Nielsen,

Inc. (Chicago Skyway Toll Bridge System 106" Street South Pier
Construction).

Contract (Number P012053), awarded July 19, 2002, between the City of
Chicago (Department of Transportation) and F. H. Paschen/S. N. Nielsen,
Inc. (Chicago Skyway Toll Bridge System 106™ Street Pier Construction).

Contract (Number P012042), awarded May 16, 2002, between Gonzales
Construction Company and the City of Chicago (Skyway Toll Bridge System
Commercial/Calumet/100™ Median Reconstruction).

Contract (Number PO12019A), awarded March 12, 2002, between the City
of Chicago (Department of Transportation) and Illinois Constructors Corp.
(Skyway Toll Bridge System Skyway Pier Reconstruction and Repair).
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10.

11.

12.

13.

14.

15.

16.

17.

Contract (Number P012044), awarded September 19, 2002, between the
City of Chicago (Department of Transportation) and Riteway Construction

Services, Inc. (Chicago Skyway Toll Bridge System 106%™ Street Viaduct
Pavement on Grade).

Contract (Number P011928), awarded July 31, 2001, between the City of
Chicago (Department of Transportation) and S&J Construction Co. Inc.

(Skyway Toll Bridge System Commercial/Calumet River Bridge Floorbeam
Strengthening).

Contract (Number P012057), awarded July 23, 2002, between the City of
Chicago (Department of Transportation) and S&J Construction Co. Inc.

(Chicago Skyway Toll Bridge System 100%™ Street Truss and Steel
Substructure Rehabilitation).

Contract (Number 1457), awarded April 30, 2003, between the City of
Chicago (Department of Transportation) and Walsh /Il In One Joint Venture
(Chicago Skyway Toll Bridge System Commercial Avenue Viaduct and the
Calumet River Bridge Reconstruction of East Bound Lanes).

Contract (Number 1287), awarded April 11, 2003, between the City of
Chicago (Department of Transportation) and Walsh/II In One Joint Venture

(Chicago Skyway Toll Bridge System 106%™ Street Viaduct Eastbound
Reconstruction).

Contract (Number 1459), awarded April 30, 2003, between the City of
Chicago (Department of Transportation) and Walsh /Il In One Joint Venture
(Chicago Skyway Toll Bridge System Calumet River Bridge and the 100%
Street Viaduct Reconstruction of East Bound Lanes).

Contract (Number 621), awarded October 28, 2002, between the City of
Chicago (Department of Transportation) and Walsh Construction Company
of Illinois (Chicago Skyway Toll Bridge System 106% Street Viaduct
Temporary Widening).

Contract (Number PO11905), awarded April 24, 2001, between the City of
Chicago and A&L, Inc. (Skyway Toll Bridge System 75™ Street to 79 Street
Viaduct Reconstruction).

Contract (Number 2693), awarded September 30, 2003, between the City of

Chicago and F. H. Paschen/S. N. Nielsen, Inc. (Skyway Toll Bridge System
92" Street Ramps).



114

SPECIAL PAMPHLET 10/27 /2004

On-Going CIP Contracts.

1.

Contract (Number 4641), awarded March 1, 2004, between Dunnet Bay
Construction Company and the City of Chicago (Chicago Skyway Toll Bridge
System 106™ Street Viaduct Westbound Reconstruction).

Contract (Number 4510), awarded between the City of Chicago and F. H.
Paschen/S. N. Nielsen, Inc. (Chicago Skyway Toll Bridge System, the
Calumet River Bridge and the 100" Street Viaduct Reconstruction of
Westbound Lanes).

Contract (Number 4414), awarded February 6, 2004, between the City of
Chicago and F. H. Paschen/S. N. Nielsen, Inc. (Chicago Skyway Toll Bridge
System Commercial Avenue Viaduct and the Calumet River Bridge
Reconstruction of Westbound Lanes).

Contract (Number P012046), awarded August 16, 2002, between the City
of Chicago and Riteway Construction Services, Inc. (Skyway Toll Bridge
System Maintenance of Traffic).

Contract (Number 6717), awarded September 13, 2004, between the City
of Chicago and Dunnet Bay Construction Company (Chicago Skyway Toll
Bridge System Skyway Toll Plaza Widening).

Contract (C.D.O.T. Number E-0-582), dated August 13, 2004, between the
City of Chicago and F. H. Paschen/S. N. Nielsen, Inc. (Chicago Skyway Toll
Bridge System Toll Plaza Building Repair) as entered into pursuant to that
Job Order Contract (Number B09681902), awarded January 19, 2001,
between the City of Chicago and F. H. Paschen/S. N. Nielsen, Inc.

Completed Engineering Contracts.

1.

Professional Services Agreement (Number C029124), awarded May 3, 2001,
between the City of Chicago (Department of Transportation and American
Consulting Engineers, L.L.C. (Professional Design Engineering Services
Chicago Skyway 92™ Street Ramps).

Professional Services Agreement (Number T27909), awarded April 8, 1999,
between Consoer Townsend Envirodyne Engineers, Inc. and the City of
Chicago (Department of Transportation) (Consulting Engineer Services
Chicago Skyway Annual Bridge and Infrastructure Inspections, Planning
and Analysis).
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Professional Services Agreement (Number C030288), awarded July 23, 2002,
between the City of Chicago (Department of Transportation) and Edwards
and Kelcey Design Services, Inc. (Professional Design Engineering Services
Skyway Toll Bridge System -- Commercial Avenue Viaduct, Calumet River
Bridge and 100™ Street Viaduct) (Number C030288).

Professional Consulting Services Agreement (Number T27598), awarded
August 17, 1998, between STV, Inc. and the City of Chicago (Department of
Transportation).

Professional Services Agreement (Number T27910), awarded March 15, 2000,
between URS Greiner Woodward Clyde and the City of Chicago (Department
of Transportation) (Chicago Skyway Traffic, Toll Collection and Revenue
Analysis Consulting Engineer Services).

Professional Services Agreement (Number T27911), awarded September 18,
2000, between Bowman, Barrett & Associates and the City of Chicago
(Department of Transportation (Phase I and 1II Chicago Skyway 106" Street
Viaduct).

Professional Services Agreement (Number C028096), awarded February 5,
2001, between the City of Chicago (Department of Transportation) and
Consoer Townsend Envirodyne Engineers, Inc. (Professional Design Services
Chicago Skyway Commercial Avenue Viaduct and Calumet River Bridge
Phase II).

Professional Services Agreement (Number C030480), awarded November 8,
2002, between the City of Chicago (Department of Transportation) and DB
Sterlin Consultants, Inc. (Professional Consulting Engineering Services
Chicago Skyway Toll Bridge System 92 Street Ramps).

Professional Services Agreement (Number T27904), awarded April 15, 1999,
between H. W. Lochner, Inc. and the City of Chicago (Department of
Transportation) (As Needed Bridge and Transit Chicago Skyway Structural/
Civil Engineering Services), as amended.

On-Going Engineering Contracts.

1.

Professional Services Agreement (Number T27907), awarded May 19, 1999,
between Alfred Benesch & Company and the City of Chicago (Department
of Transportation) (As Needed Bridge and Transit Chicago Skyway
Construction Engineering Services).
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Professional Services Agreement (Number T27607), awarded August 3, 1998,
between Consoer Townsend Envirodyne Engineers, Inc. and the City of
Chicago (Department of Transportation) (As Needed Structural/Civil
Engineering Design Services for The Chicago Skyway Toll Bridge).

Professional Services Agreement (Number C030273A), awarded September
3, 2002, between the City of Chicago (Department of Transportation) and
Harry O. Hefter Associates, Inc. (Professional Construction Engineering
Services Skyway Toll Bridge System).

Professional Services Agreement (Number C030121), awarded February 4,
2002, between the City of Chicago (Department of Transportation) and
HNTB Corporation (Professional Construction Engineering Services Skyway
High Bridge Corridor Program).

Professional Engineering Consultant Services Agreement (Number T26954),
awarded October 6, 1993, between Parsons DeLeuw, Inc. and the City of
Chicago (Department of Streets and Sanitation), as amended.

Professional Consulting Services Agreement (Number T27606), awarded
August 17, 1998, between TY Lin International Bascor, Inc. and the City of
Chicago (Department of Transportation) (Construction Engineering Services
for the Chicago Skyway Toll Bridge).

Professional Services Agreement (Number C030504), awarded December 31,
2002, between the City of Chicago (Department of Transportation) and URS
Corporation, doing business as URS Corporation Americas, Inc.)
(Professional Design Engineering Services Skyway Toll Bridge System --
Consulting Engineer).

Other Skyway Contracts.

1.

2.

The McDonald’s Lease.

That portion of the Professional Services Agreement, dated May 1, 2002 and
as amended on April 1, 2002 and July 1, 2002, between Seaway National
Bank and the City that relates to the Skyway.

Contract, dated August 17, 1998, between Tolinet L.L.C. and the City, as
amended
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10.

Agreement, dated February 11, 1963 and as amended on April 25, 1963,
between the Department of Streets and Sanitation of the City and the
Department of Public Works and Buildings of the State of Illinois (precursor
for these purposes to the Department of Transportation of the State of
Nlinois).

Letter of Information, dated January 13, 2004, from the Department of
Transportation of the State of Illinois to the Department of Transportation
of the City (regarding work to be performed on the Skyway in connection
with the reconstruction of the Dan Ryan Expressway).

Warranty, commenced December 2, 2003, as delivered in that Letter, dated
April 29, 2004, from Walsh/II In One Joint Venture to Chicago Department
of Transportation (related to Contract (Number 1287), awarded April 11,
2003, between the City of Chicago (Department of Transportation) and
Walsh /Il In One Joint Venture (Chicago Skyway Toll Bridge System 106%™
Street Viaduct Eastbound Reconstruction)).

Warranty, commenced April 3, 2004, as delivered in that Letter, dated
May 27, 2004, from Walsh/II In One Joint Venture to Chicago
Department of Transportation (related to Contract (Number 1459), awarded
April 30, 2003, between the City of Chicago (Department of Transportation)
and Walsh/II In One Joint Venture (Chicago Skyway Toll Bridge System
Calumet River Bridge and the 100™ Street Viaduct Reconstruction of
Eastbound Lanes)).

Warranty, commenced July 16, 2004, as delivered in that Letter, dated
August 28, 2004, from F. H. Paschen/S. N. Nielsen, Inc. to Chicago
Department of Transportation (related to Contract (Number 2693), awarded
September 30, 2003, between the City of Chicago and F. H. Paschen/S. N.
Nielsen, Inc. (Skyway Toll Bridge System 92™ Street Ramps)).

Warranty, commenced April 6, 2004, as delivered in that Letter, dated
May 27, 2004, from Walsh/II In One Joint Venture to Chicago Department
of Transportation (related to Contract (Number 1457), awarded April 30,
2003, between the City of Chicago (Department of Transportation) and
Walsh/II In One Joint Venture (Chicago Skyway Toll Bridge System
Commercial Avenue Viaduct and the Calumet River Bridge Reconstruction
of Eastbound Lanes)).

Warranty, commenced August 14, 2004, as delivered in that Letter, dated
August 17, 2004, from A&L, Inc. to Chicago Department of Transportation
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(related to Contract (Number PO11905), awarded April 24, 2001, between
the City of Chicago and A&L, Inc. (Skyway Toll Bridge System 75 Street to
79" Street Viaduct Reconstruction) (Number C.D.O.T. E-7-027 ))-

Guarantee, commenced July 30, 2004, as delivered in that Letter, dated
July 28, 2004, from Aquamist Plumbing & Lawn Sprinkling Co., Inc. to City
of Chicago Department of Transportation (related to Contract (Number
P011905), awarded April 24, 2001, between the City of Chicago and A&L,
Inc. (Skyway Toll Bridge System 75" Street to 79" Street Viaduct
Reconstruction)).

Assigned Skyway Contracts.

1.

The items listed on this Schedule 1 under the heading “Other Skyway
Contracts” are incorporated herein by reference.

That portion of the Contract (Number P011905), awarded April 24, 2001,
between the City of Chicago and A&L, Inc. (Skyway Toll Bridge System 75%
Street to 79* Street Viaduct Reconstruction) that relates to the rights and
obligations as to landscape and irrigation maintenance (Section VIII-7 of
the specifications).

That portion of the Contract (Number 4641), awarded March 1, 2004,
between Dunnet Bay Construction Company and the City of Chicago
(Chicago Skyway Toll Bridge System 106™ Street Viaduct Westbound
Reconstruction) that relates to the rights and obligations as to landscape
and irrigation maintenance (Item 157 of the specifications).

Schedule 2.
(To Chicago Skyway Concession
And Lease Agreement)

Specific Concessionaire Required Capital Improvements.

Section 1. Specific Capital Improvements. Pursuant to Section 4.2 of the
Agreement, the Concessionaire, in addition to and in accordance with all other
requirements of the Agreement, shall fund and complete the following capital
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improvements (the “Specific Capital Improvements”) related to the Skyway at its sole
cost and expense:

(&) Commercial Avenue Viaduct. Design and preparation of construction
documents and construction work for the painting of the Commercial Avenue
viaduct.

(b) 100™ Street Viaduct. Design and preparation of construction documents
and construction work for the painting of the 100™ Street viaduct.

(c) Skyway Roadways. Design and preparation of construction documents and
construction work for the Skyway roadways not replaced between 2000 and 2004.

(i) The amounts, limits and locations of the work shall be proposed by the
Concessionaire for Approval by the City based on the actual deficiencies,
conditions and findings related to the Skyway roadways at the time of
submission of the scope of work pursuant to Section 2(b) of this Schedule 2.

(i) In developing the scope of work for the Skyway roadways, the
Concessionaire shall (A) consider the extent to which complete pavement
structure removal and replacement or, alternatively, patching and resurfacing,
is warranted and (B) include all drainage enhancements, shoulder work,
roadside safety features, and curb and gutter replacement, to the extent
necessitated by the actual deficiencies, conditions and findings related to the
Skyway roadways.

(d) Marquette Road Viaduct. Design and preparation of construction
documents and construction work for the rehabilitation of the Marquette Road
viaduct.

(i) The amount and limits of the work shall be proposed by the Concessionaire
for approval by the City based on the actual deficiencies, conditions and findings
related to the Marquette Road viaduct at the time of submission of the scope of
work pursuant to Section 2(b) of this Schedule 2.

(ii) Notwithstanding the foregoing, the scope of work submitted by the
Concessionaire for the Marquette Road viaduct shall include: (A) complete
replacement of the entire deck with high performance concrete; (B) complete
replacement of the wearing surface with latex modified concrete; (C) complete
replacement of the parapets; (D) complete replacement of the bridge deck joints;
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(E) replacement, rehabilitation, modification or repair of the steel
superstructure in whole or in part based on the condition of such steel
superstructure at the time of submission of the scope of work and a fatigue life
analysis; (F) replacement, rehabilitation, modification or repair of the
substructure piers and abutments in whole or in part based on the condition
of such substructure piers and abutments at the time of submission of the
scope of work and a fatigue life analysis.

() Overpass Structures. Design and preparation of construction documents
and construction work for the Overpass Structures.

(i) The amount and limits of the work shall be proposed by the Concessionaire
for approval by the City based on the actual deficiencies, conditions and findings
related to the Overpass Structures at the time of submission of the scope of work
pursuant to Section 2(b) of this Schedule 2.

(i) Notwithstanding the foregoing, the scope of work submitted by the
Concessionaire for the Overpass Structures shall include: (A) complete
replacement of the entire deck of each Overpass Structure with high
performance concrete; (B) complete replacement of the wearing surface of each
Overpass Structure with latex modified concrete; (C) complete replacement of the
parapets of each Overpass Structure; (D) complete replacement of the bridge
deck joints of each Overpass Structure; (E) replacement, rehabilitation,
modification or repair of the steel superstructure of each Overpass Structure in
whole or in part based on the condition of such steel superstructure at the time
of submission of the scope of work and a fatigue life analysis; (F) replacement,
rehabilitation, modification or repair of the substructure piers and abutments
of each Overpass Structure in whole or in part based on the condition of such
substructure piers and abutments at the time of submission of the scope of work
and a fatigue life analysis.

Section 2. Requirements Related To Specific Capital Improvements.

(@ Compliance With Agreement. All design, plan development and
construction work related to the Specific Capital Improvements shall comply with
the requirements of this Agreement, including the applicable chapter of the
Operating Standards and the codes, manuals and guidelines contained in the
reference documents of each applicable chapter of the Operating Standards.

(b) Submission Of Scope Of Work. The Concessionaire shall submit a written
and detailed scope of work (including a preliminary set of construction documents)
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to the City for review, conformance verification with the intended level of work and
approval prior to the start of final development of plans and construction
documents for each Specific Capital Improvement.

(c) Submission Of Construction Documents. The Concessionaire shall submit
final construction documents to the City for review, approval and applicable
permitting prior to the start of construction of each Specific Capital Improvement.

(d) Completion Of Work. The Specific Capital Improvements shall be
completed in accordance with the following schedule:

(i) no later than December 31, 2005, the Concessionaire shall substantially
complete design and preparation of construction documents for (A) the painting
of the Commercial Avenue viaduct, (B) the painting of the 100™ Street viaduct,
(C) the Skyway Roadways work and (D) the Marquette Road viaduct work;

(i) no later than December 31, 2006, the Concessionaire shall substantially
complete (A) design and preparation of construction documents for the Overpass
Structures work, (B) the construction work for the painting of the Commercial
Avenue viaduct and (C) the construction work for the painting of the 100% Street
viaduct;

(iii) no later than December 31, 2007, the Concessionaire shall substantially
complete the construction work for (A) the Marquette Road viaduct and (B) the
Skyway Roadways; and

(iv) no later than December 31, 2008, the Concessionaire shall substantially
complete the construction work for the Skyway Overpasses.

(e) Effect Of Operating Standards. The City covenants and agrees that the
Concessionaire shall not be in default under the terms of this Agreement,
including for failure to comply with the Operating Standards, in relation to the
condition of the portions of the Skyway that are subject to the Specific Capital
Improvements (with the exception of the Skyway Overpasses) at any time prior to
December 31, 2007, and the condition of the Skyway Overpasses prior to
December 31, 2008, provided that the Concessionaire complies with the
requirements of this Schedule 2, including the scope of work and construction
documents approved by the City pursuant to Sections 2(b) and (c) of this Schedule
2 and, provided further, that the Concessionaire complies with all other terms of
the Agreement, including the Concessionaire’s general ongoing maintenance
obligations related to the portions of the Skyway subject to the Specific Capital
Improvements.
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Schedule 3.
(To Chicago Skyway Concession
And Lease Agreement)
Operating Standards.
Volume I Of IL

Maintenance Manual.

A. ORGANIZATION AND GENERAL INFORMATION
A.1. Purpose of Manual

The purpose of this Manual is to provide guidelines and criteria to the Concessionaire for
pedormnng maintenance activities on the Chncago Skyway Toll Bridge System.

- A2. Maintenance Objective

The objective of maintenance work within the Skyway Land is to provide a safe and _
pleasant passage throughout the Skyway system for Skyway users, while maintaining
the Skyway as an asset. The major objectives of the Concessionaire’s maintenance
program include, but are not limited to, the following:

Maintaining all Skyway features, elements, components and systems in the best
possible condition at all times.

Improving sub-standard features, wnth the ultimate goal to meet and exceed the
minimum standards.

Preserving the Rights-Of-Way, and each type of roadway, structure, safety
convenience or device, planting, illumination equipment and other facility, in a
safe and usable condition to which it has been improved or constructed.

‘Providing proper maintenance, safety and traffic devices for minimal disruptions
and hazards to traffic.

Identifying and correcting inadequate safety features and situations.

Establishing an inventory of maintenance features, including a method of
locating/referencing those features.

) Estabhshmg work procedures.

Maintaining a regular _program of maintenance for all aspects of Skyway
maintenance.

Providing |mmediate and proper response to emergency and third-party events.

Perdorming routine, preventative, on-demand and emergency maintenance
activities and work.

Maintaining the toll revenue systems, specual salety conveniences and devices,
and illumination equipment.
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A.4. Review of Construction Projects & As-Built Drawings

Whenever maintenance work requires that a member, Component, system or element,
elc. be replaced, or significantly repaired, the Concessionaire must create a set of -
original construction documents and drawings, sealed by a Licensed Professional or
Structural Engineer in the State of lllinois. The construction drawings and documents
will be subject to review and permit by the City, as appropriate for the work proposed.

Upon completion of construction, the Concessionaire shall prepare and submit to the
City a complete set of original and As-Built Drawings in both hard copy and electronic
format for the work completed. In addition, the Concessionaire will be responsible for
creating a seperate original and As-Built set of drawings for the record. The As-Built
drawings shall be stamped or marked “AS-BUILT", dated, and must be saved and
placed in order with all other drawings that exist for the Skyway.

A.5. Protection of Natural Resources

The protection of Natural Resources is an essential and significant activity within the
Skyway Land. The Concessionaire must make all efforts to comply with all requirements

in protecting the natural resources of the region, the environment and any threatened or
endangered species. .

It a project or activity may affect resources, such as wetlands, flood plains, Section 4(f)
properties, or threatened and endangered species, an evaluation of alternatives
appropriately addressing avoidance, minimization, and mitigation options as required by
regulations applicable to these resources must be prepared. 'In addition, if the preferred

alternative will affect such resources, adequate justification must be provided to explain
why avoidance alternatives were not selected.

A.5.1. Noise Control

Special efforts must be made in the development of a project or activity to comply with
Federal, State, and local requirements for noise control. Efforts must be made to consult
with appropriate officials to obtain the views of the affected communities regarding noise

impacts and abatement measures; and to mitigate any highway-related or construction
noise impacts. . . . -

Construction noise must be controlled in accordance with the IDQT “Standard
Specifications for Road and Bridge Construction”, current edition.

A5.2. Water Quality

Water quality must be maintained within and around the Skyway Land. No construction

improvement, maintenance activity, or daily activity may decrease the quality of surface
waters, ground waters, or wetlands.
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A.5.3. Air Quality

The Skyway is located in a non-attainment area of the State of lllinois, and as such, a_ll
improvements within the Skyway Land must conform to State, regional and Federal air
implementation plans.

A.5.4. Dust Control

Dust control is essential in maintaining clean air and the prevention of airborne
poliutants. Dust must be controlled within the Skyway Land by implementing best

management practices for all construction and daily activities including land disturbance,
demolition, and material handling processes. _ :

A5.5. Threatened and Endangered Species

In the development of a project, an assessment must be made of the likely impacts on
species of plants or animals listed at the Federal and/or State level as threatened or
endangered, and on State-designated Natural Areas. Every effort must be made to
minimize the likelihood of jeopardizing the continued existence of listed threatened or
endangered species or the destruction or adverse modification of a Natural Area or an
area of habitat which has been designated as critical habitat or essential habitat.

A.6. Abbreviations and Acronyms.

The following abbreviations and acronyms are applicable for both Volume | -
Maintenance Manual, and for Volume Il — Operations and Procedures Manual.

AADT Average Annual Daily Traffic

AAN - American Association of Nurserymen .
AASHTO American Association of State Highway and Transportation Officials
ADA American’s with Disabilities Act

ADT Average Daily Traffic

AlA American Institute of Architects ‘

ANSI American National Standards Institute

ASME American Society of Mechanical Engineers

ASTM American Society for Testing and Materials

ATD Automatic Traction Devices

AWWA American Water Works Association

BA Bachelor of Arts.

BDE

Bureau of Design & Environment — lilinois Department of Transportation
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BLR&S Bureau of Local Roads & Streets — lllinois Department of Transportation
BOE Bureau of Electricity — City of Chicago
BS Bachelor of Science
BSCE Bachelor of Science — Civil Engineering
CATS Chicago Area Transportation Study
CCTV *©  Closed-Gircuit Television
CDOT Chicago Department of Transportation
CFD Chicago Fire Department |
CFR Code of Federal Regulations
City City of Chicago
CMA - Calcium Magnesium Acetate
coorP Concept of Operations Plan
CPD Chicago Police Department
- DMS Dynamic Message Sign
- DHS : Department of Homeland Security
~ EMM Emergency Management Manual
- EOC .Emergency Operations Center
EOP Emergenéy Operatibns Plan
EPA Environmental Protection Agency
ESF Erriergency Support Function
FAA Federal Aviation Administration
FBI Federal Bureau of Investigations
FCC Federal Communication Commission
FEMA Federal Emergency Management Agency
FHWA Federal Highway Administration
GCM Gary/Chicago/Milwaukee ITS Corridor Working Group
HAL High Accident Location

HAR Highway Advisory Radio
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HSAS
HVAC

IcC
ICS
IDNR-OWR
IDOT
IEMA

"IEPA
IESNA
IEEE
ITE

TS

MOT
MSDS
MSE

- MUTCD

NBIS
NCHRP
NEC -
NEMA
NFPA
NH
NIMS
NIOSH
 NOAA
NPDES
NWR

O&M
OEM
OSHA

SPECIAL PAMPHLET

Homeland Security Advisory System
Heating, Ventilation and Air Conditioning

International Code Council
incident Command System
{llinois Department of Natural Resources ~ Office of Water Resources

llinois Department of Transportation

lllinois Emergency Management Agency

{linois Environmental Protection Agency
lluminating Engineering Society of North America
Institute of Electrical and Electronic Engineers E
Institute of Transportation Engineers

Intelligent Transportation Systems

Maintenance of Traffic

Material Satety Data Sheet

Mechaniéally Stabilized Earth

Manual on Uniform Traffic Control Devices

National Bridge Inspection Standards

National Cooperative Highway Research Program
National Electrical Code

National Electrical Manufactures Association
National Fire Protection Association

National Highway Institute

National Incident Management System

National Institute for Occupational Safety and Health
National Oceanic & Atmospheric Administration

National Pollutant Discharge Elimination System
NOAA Weather Radio

Operations and Maintenance
Original Equipment Manufacturer
Occupational Safety and Health Administration
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PCC
PE

_PERI

QA/QC

RPZ
RWIS

SHRP
SE
sicp
Skyway
SSPC
Suv

TCS
TRB.

UL
UPS
USDA
USGS
USEPA

vOC

WPOA
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Portiand Cement Concrete

~ Professional Engineer

Public Entity Risk Institute
Quality Control/ Quality Assurance

Reduced Pressure Zone
Road Weather Information System

Strategic Highway Research Program
Structural Engineer

Snow and Ice Control Plan
Chicago Skyway Toll Bridge System
Saciety for Protective Coatings.
Sport Utility Vehicle

Toll Collection System
Transportation Research Board

Underwriters Laboratory
. Uninterruptible Power Supply

United States Department of Agriculture

United States Geological Society

10/27 /2004

United States Environmental Protection Agency

V_olatile Organic Compound

Western Plumbing Officials Association
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B. - ROADWAY MAINTENANCE
B.1. Definitions

_Access Roads: Those roadways located within the Skyway Land that are closed to the
general public and are intended only for use by maintenance, inspection or utility traffic.
These are low-type pavements constructed of gravel, grindings, or earth.

Asphalt: A brown to black solid bituminous material, soluble in gasoline or naptha.

Base Course: The layer or layers of a specified material of designed thlckness placed
on a subbase or a subgrade to support a surface course.

Bituminous Concrete: A desngned combination of dense graded mineral aggregate filler
and asphalt cement mixed in a central plant, laid and compacted while hot.

Bleeding: An area where the bituminous mix is too rich, causing the asphalt material to
ooze to the surface in puddies and leaving a slick and slippery area.

Cold Mix: A high quality carefully controlled and prepared bituminous mlxture of asphalit
" material and mineral aggregate that is stockpiled for future use, and spread and
compacted at the job site when the mix is at or near ambnent temperature.

Composite Pavement: A pavement structure consisting of a Portland Cement Concrete
base course overiaid with one or more courses of bituminous surface material.

Emulsion: A liquid asphalit material thinned by the addition of an emulsifying agent and
water, which will evaporate after spraying or spreading and working aggregate into it.

Flexible Pavement: A pavement structure which maintains contact with and distributes

loads to the subgrade and depends on aggregate interlock, particle friction, and
cohesion for stability.

Heave or Settlement: Displacement of rigid-type pavement by a combination of vertical
and horizontal stresses due to expansion or contraction of the subgrade. When heave
or.settlement in a concrete pavement is caused by pavement expansion from excessive
heat it is also commonly referred to as a pavement biowup.

Hot Mix: A high quality carefully controlied hot plant bituminous mixture of asphait

cement and dense graded high quality aggregate, which is spread and compacted at the
job site while the mix is at an elevated temperature.

Mainiine: The poriion of the mulii-lane Skyway traveled way extendin
line to shoulder line or from curb line to curb line.

Mudiacking; A pavement subbase reinforcement techmque which mvolves raising a
sound, rigid pavement slab to its original -line and grade by performing controlled and
even pressure grouting into the supporting subbase or subgrade.

Overlay: A layer of new bituminous concrete over an existing bituminous or concrete
pavement.

Pothole: An area where a piece of pavement has broken free and been removed
leaving a hole.
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Ramp: The portion of the traveled way that provides access between the mainling and
the local street network. extending from shoulder line to shoulder line or from curb line to
curb line.

-Raveling: The progressive loosening of the material in the courses of a road as
aggregates separate from the asphalt binding material.

Resurfacing: Placing of one or more new layers of material on an existing pavement
surface.

Rigid Pavement: A pavement structure which distributes loads to the subgrade, and has

only one course constructed with Portland cement concrete, bounded by joints and
edges.

Rocking or Pumping Pavement: Conditions in which one or more rigid or composite

pavement sections move or rotate under wheel contact, with the slab itself remaining
relatively sound,

Rutted and Shoved Pavement: Deformatiori_s in which the bituminous surface of the
pavement has worn into longitudinal ruts due to repetitive passes of vehicle tires, or
transverse corrugations due to vehicle deceleration and acceleration.

Shoulder: The portion of the roadway extending from edge of the mainfine or ramp
pavement to the unpaved top of earth embankment, or to the base of a barrier wall.

Subbase: An auxiliary course to furnish needed stability, usually due to poor subgrade.
Subgrade: That portion of the roadbed on which pavement, surfacing, base, subbase, or
.a layer of any other material which may be specified, is to be placed.

B.2. References

All stated references must be the most current version, or the document known to have
succeeded or replaced the original stated herein:

 “Standard Specifications for Road and Bridge Construction”, IDOT.

e “Supplemental Specifications and Recurring Special Provisions”, IDOT.

¢ “Highway Standards", IDOT. |

* “Bureau of Desigh & Environment Manual”, IDOT.

'« “BDE Procedure Memoranda”, IDOT. |

e “BDE Special Provisions™, IDOT.

¢ “Guide for Design of Pavement Structures, Volume I, AASHTO.

e “A Policy on Geometric Design of Highways and Streets”, AASHTO.

¢ “Pavement Management Guide”, AASHTO.
+~ ® “SHRP-H-348: Asphalt Pavement Repair Manuals of Practice”, FHWA.
e “SHRP-H-349: Concrete Pavement Repair Manuals of Practice”, FHWA.

¢ “Approved Materials List", IDOT.

« “Construction Manua!”, IDOT.
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B.3. Policy for Performing Pavement and Shoulder Maintenance Work

B.3.1. Objective

The objective of Roadway Maintenance is to ensure that all pavements within the
Skyway Land remain safe, smooth, durable, stable; and that work is conducted in a
manner so as to prevent and repair deterioration of the roadway and shoulder pavement,
thereby ensuring the safe and orderly movement of traffic.

Roadways require: repairs to cracks, spalls, potholes, etc.; removal and replacement of
pavement sections; reconstruction of the pavement structure; continual maintenance;
and sweeping and cleaning of the roadway surfaces.

B.3.2. Responsibility of Concessionaire

In order to meet the requirements of this Chapter, the Concessionaire must engage in

practices to ensure that all Roadway pavements remain open to traffic at all times, and

to continually remain functional, carry the intended traffic, provide a safe means of

passage to the Skyway users, and meet all safety, aesthetic and economic benefits.

This requires that the Concessionaire carry out its obligations in accordance with this

Chapter in a manner that maintains and/or improves the condition and functionality of
~ the Roadways.

The Concessionaire must perform Roadside maintenance, inspection and work activities
at a frequency that ensures uniform and consistent compliance with all City, State and
-Federal regulations, and the requirements specified within this Chapter.

The Roadways to be maintained inciude: mainline; ramps; access roads; and mainline
and ramp shoulders.

All materials and construction requirements for Roadway work performed by the
Concessionaire must conform to the appropriate and applicable requirements of the
IDOT Standard Specifications and the Referenced Documents noted’in Section B. 2 of
this Chapter.

To the greatest extent possible, when performing Roadway work the Concessionaire
must utilize the newest techniques implemented and approved State-wide for major
highway contracts to provide longer pavement life, maximize the reuse of materials, and
to minimize motorist inconvenience.

During all work, the Concessionaire ‘must establish and continually maintain traffic
control-and protection as addresses by the requirements of Volume Il — Operations and
Procedures Manual, Chapter G, “Traffic and Travel Management Plan".

Once a particular maintenance repair has been started, the work must continue during
consecutive working days as weather permits until a thorough and workmanlike repair
has been achieved. The objective of every repair is to correct all roadway deficiencies,
to preserve the value of the Skyway as a capltal asset, and to restore a riding quality
satisfactory to the Skyway users.

The Concessionaire shall make routine Roadway Maintenance inspections part of its
daily activities, and all Concessionaire staff who travel the Skyway for any reason must
be instructed to report any roadway maintenance need observed.
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Work on the Roadway and pavements within the Skyway Land that must be performed’
by the Concessionaire include the following:

e General:

o Investigate, inspect, and rectify the underlying cause or the origin of the
defect or damage before commencing repair work.

o Ensure that all pavement repairs are of the required structural
thicknesses; are constructed to a minimum depth equal to that of the
distressed pavement; and provide a dense, smooth and level transition
between the treated area and the adjacent undisturbed pavement
surface.

o Repair all pavement surfaces in a manner to match the profile, grades
and cross slopes of the roadway; and ensure that all repair areas are free
of depressions or humps, and there is no separation at the adjacent
undisturbed pavement joints.

o Ensure that temporary repairs and patching have been made with
appropriate materials and workmanship to withstand traffic loading until a
permanent repair can be made.

9]

Remove and properly dispose all debris and loose material, and Ieave the
work site in a clean condition.

» Bituminous Surface Repairs:

o Repair bituminous surfaces and pavement when defects, including, but
not limited to the following, are present: rutting, raveling, shoving,
bleeding, depressions, settlements heave, weathering, tatlgue loss of
traction, etc.

o Ensure that ali roadway bituminous surfaces are smooth, stable, durable
and provide a safe condition for Skyway users.

) Repair shoulders that have been damaged by erosion, settiement or
traffic use.
5 Pavement Surfaces that are considered or show indications that wouid be

classified as slippery must be analyzed and resurfaced with a skid
resistant pavement.

e Potholes:

o  All potholes must be repaired with temporary and permanent repairs
-within the Time Frames indicated in Table B.3.3.1.

= Al temporary potholes should be monitored and failed areas ré-treated
until the permanent work can be completed.
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¢ Joints & Cracks:

) Repair all severe pavement cracks, as defined in Section B.4.4.1 of this
Chapter. . -

o  Evaluate and repair all narrow pavement cracks, as defined in Section
B.4.4.2 of this Chapter.

) Repair all joint separations and joint failures in all pavements as they
develop, within the Time Frames stated in Table B.3.3.1.

- o Monitor and, if required, reseal cracks and joints that do not withstand or
fail.

-e Spalled Pavement:

0 Repair all pits, chips, pop-outs, scaling or other surface defects that can
be identified or classified as spalls, and as defined in Section B.4.5 of this
Chapter.

o Settled and Heaved Pavement:

o Inspect, evaluate and perform the applicable repair to pavements that
have settled or heaved, as defined in Section B.4.6 of this Chapter.

e Base and Subbase Repairs:

b Remove unsuitable materials, complete backfill and compact materials in
accordance with the requirements of the Reference' Documents.

o When determined to be the source of why a repair is required, install
drainage appliances or materials that will prevent conditions from
redeveloping.

2 Provide a suitable base to ensure effective drainage of the road base in
areas where surface damage and/or frost heaving is evident.

Provide adequate support for imposed vehicle loadings where surface
damage has resulted from insufficient strength of the road base.

e Grinding and Profiling:

o When the situation dictates, and the requirements stated in Section B.4.8
of this Chapter are upheld, grind and/or profile pavement to provide a
smooth and safe driving surface for Skyway users.
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* Access Roads:
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o Maintain the integrity of the shape and driving surface of the access
roadways to provide smooth and safe passage.

o Repair all voids, potholes, erosion, ruts, etc. in a manner and time frame
to permit safe and continual passage across the access roads.

e Roadway Sweeping & Cleaning:

o Clean surfaces by removing accumulations of dirt, debris, sand and/or
grave! from the travel way, centerlines, shoulders, curbs, toll plazas,
ramps, and along medians and/or roadside barriers to provide a safe,

clean free-draining condition.

o Ensure that all waste from the sweeping and cleaning operatlons are

properly disposed of.

B.3.3. Performance Time Frames

The following table establishes the maximum duration from the time a deficiency is or
reasonably should be detected by or reported to the Concessionaire, within which the
Concessionaire must complete the required maintenance, repair or replacement to the

Roadway features:

TABLE B.3.3.1

Roadway Pavement Work to be Performed

Maximum Time Duration

Bituminous Surtace Repairs 14 Days
Pothole Repairs: '

- Temporary 24 Hours

- Permanent 3 Month
Joint & Crack Repairs 6 Months
Spalled Pavement Repairs ‘6 Months
Settled and Heaved Pavement Repairs ‘| 1 Month
Base and Subbase Repairs 1 Month
Grinding and Profiling Repairs 3 Months

Access Roads

6 Months
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The following table establishes the minimum frequency that a paﬁicular maintenance
operation is to be performed.

JABLE B.3.3.2
Mgintenance to be Performed Minémg;::re;‘t;incy of
Roadway Sweeping & Cleaning: _
- Mainline Once Every Day
- Ramps Once Every Two (2) Days
- Shoulders Three (3) Times Per Week -

B.3.4. Acceptance Standards

Pavement and shoulder maintenance work will be considered acceptable when

completed in compliance with the IDOT Standard Specifications and the following
standards are met or exceeded:

Ali repairs have -been completed with the proper materials, methods and

equipment, in full compliance with the requirements stated in the Reference
Documents.

The underlying causes for the pavement defects have been thoroughly evaluated
and examined, and the appropriate repairs and remedies taken.

Al repaifs restore the integrity to the pavement so that it is safe and capable of
supporting the applied loads.

Repair work provides a continual smooth transition from new to existing
pavements, free of ali defects and deficiencies.

Temporary repairs are replaced with the proper and correct permanent repairs in
a timely manner, and such temporary repairs can withstand the ioads appiied for
as long as the temporary repair is required.

The work sites are left in a clean and tidy condition.

All of the requirements stated and defined in the subsections of Section B.4 of
this Chapter are upheid tor the determination, removal and repair work required.

The roadways remain free of all dirt, debris, etc., and the roadways are swept at
the frequency stated in Table B.3.3.2 of this Chapter.
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B.4. Additional Requirements

B.4.1. Temporary Pavement Patching

Temporary patching material may be used in areas that demand immediate attention,
and may occur during times of the year when hot mix asphalt plants are not open.
Temporary pavement patching will be required when time, location (mainiine or ramp), or
material constraints dictate that -temporary measures be taken immediately to
adequately remedy the pavement failure for a short duration. Temporary pavement
patching may be partial or full depth. The Concessionaire must utilize methods of
temporary pavement patching that will remain serviceable for the duration adequate to
make the permanent repair, and the quality of workmanship must be sufficient to
facilitate adequate drainage from the temporary repair.

B.4.2. Bituminous Surface Hepairs

Bituminous surface repairs are categorized as repairs that are most effectively
permanently corrected by milling and resurfacing of the pavement containing the defect.
These defects include rutting, shoving, raveling and stripping, and slippery pavement
surtaces. All milling and resurfacing repairs shall be made in accordance with the
requirements of the IDOT Standard Specifications and the Reference Documents listed
in Section B.2 of this Chapter.

B.4.2.1. Wheel Track Ruts

Excessive wearing of the surface into ruts in the wheel tracks must be
considered to be a satety issue because storm water may be trapped in the ruts,
contributing to hydroplaning or icing.

Bituminous surtaces must be milled and replaced in 200-long sections or longer
when correcting this type of surface defect. Adjoining pavement sections must
also be evaluated to determine if the repair area should be widened to include
and connect other nearby repair areas.

‘Correction of wheel ruts is required when either:

e The maximum rut depth at any single point on a travei iane is 1-1/2-
inches or greater.

* The average rut depth for any 200-foot long section of a single lane is 1-
inch or more.

B.4.2.2. Transverse Ruts (Shoving)

Bituminous surfaces that have been shoved or deformed into transverse
corrugations must be considered to be a safety issue. because trapped storm
water may contribute to hydroplaning, may accelerate pavement deterioration,
and may accelerate roadway icing during winter months. In addition. the
corrugated surface could contribute to loss of vehicle control at higher speeds.
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Bituminous surtaces must be. milled and replaced in 50'-long sections or longer,
by one lane -width when correcting this type of surface defect.  Adjoining
pavement sections must also be evaluated to determine if the repair area should
be widened to include and connect other nearby repair areas.

Correction of transverse ruts is required when either:

¢ The maximum amplitude at any single point in a travel lane is 1-inch or
greater.

s The average amplitude measured along any 50-foot long section of a
single lane is 3/4-inch or more.

B.4.2.3. Raveling and Stripping

Once raveling has begun, this type of defect can develop rapidly. Stripping and
raveling surface defects can become a safety issue due to loose aggregates, or
surface depressions that may hold water and contribute to hydroplaning or icing
conditions. ' '

Bituminous surfaces must be milled and replaced in 100'-long sections or longer,
by one lane width when correcting this type of surface defect. Adjoining
pavement sections must aiso be evaluated to determine if the repair area should
be widened to include and connect to other nearby repair areas.

Correction of a surface that shows raveling or stripping is required when either:

« A rough or pebbly texture extends along a 100-long section of a single
lane or a 50'-long section of neighboring lanes.

« Two (2) locations are noted in a 150-long section of a single lane in
which a rough-textured surface shows heavy cracking or missing pieces
of the surtace.

' B.4.2.4. Slippery Pavement Surfaces

Slippery pavement surfaces can contribute to a high wet-pavement accident rate
at locations where vehicles must decelerate or turn, and create unsafe conditions
for Skyway users. The Concessionaire must obtain and review the annual
accident statistics compiled from accident records and compare the rates at
specific locations and roadway segments. The Concessionaire must identify wet-
pavement High Accident Locations (HAL) on an annual basis. The
Concessionaire must arrange for an Hiinois Licensed Professional Engineer to
review the accident reports and to conduct a field inspection of the HAL sites to
examine slipperiness when the pavement is. wet or dry, crash damage or skid
marks al each scene, visibly polished pavement, and the like.

If the field inspection confirms that a site is a wet-pavement HAL, the site must
be immediately scheduled for pavement repairs. The appropriate repair will
involve milling the surface and replacing it with the recommended surface mix as
defined in the IDOT Standard Specifications and the Reference Documents. Any
required milling and patching must cover the entire wet-pavement HAL site as
revealed by accident data and field inspections.



138 SPECIAL PAMPHLET 10/27/2004

B.4.3. Pothole Repairs

Potholes occur in pavements, and are most prevalent during the winter and spring
months. Once a pothole is identified, the Concessionaire must dispatch forces to make
temporary repairs within the Time Frames stated in Table B.3.3.1. -

Temporarily repairs should be constructed in a workmanlike manner using appropriate
material, so that the patch will have the best possible survivability under continuing traffic
loadings.

Temporarily repairs must be replaced with permanent bituminous concrete pavement
patches, which must be in conformance with the requirements of the IDOT Standard
Specifications, and the Reference Documents.

B.4.4. -Cracks & Joints

The following sectibns summarize the work that must be performed to correct crack and
joint defects in the PCC and the bituminous concrete pavements.

Cracking and joint defects that recur may be attributable to volume changes,
temperature changes, or moisture content changes in the base support. The
Concessionaire must restore and stabilize base support when this has been identified as
the cause of pavement surtace cracking.

B.4.4.1. Severe Pavement Cracks

Severe pavement cracks are often large-scale defects that allow water and
foreign material to enter the pavement structure and subbase, and which may
contribute to poor rideability.

When the Concessionaire is performing crack sealing work as preparation for the
construction of a bituminous concrete overlay. the Concessionaire must
incorporate the appropriate reflective crack control treatment in the rehabilitation.

Crack sealing materials. methods and equipment must be in accordance with the
requirements of the IDOT Standard Specmcatlons and the Reference Document
reauirements for Crack Seahno

Correction of severe cracks in a bituminous or PCC pavement is required when
either:

+ The pavement surface contains visible cracks greater than 1/8".

* One (1) location shows a vertical displacement 1/2 inch in any 50-foot
long segment of a single lane.

B.4.4.2. Narrow Pavement Cracks

Narrow cracking (crack widths less than 1/8") of flexible and rigid pavements is
an inevitable consequence and may be hastened or worsened if not addressed
and repaired.

Narrow cracks may be filled with emulsion, emulsion and rejuvenator mixture, or
hiquid asphalt. When using emulsion, light grade liquid asphalts or asphalt
rejuvenators for crack repairs, fine sand should be mixed with the liquid or
applied to the surface of the crack immediately after it has been fiilled.
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Narrow pavement cracks need not be routed before being sealed, although the
service life of any crack repair will be extended.

Small cracks that extend over a larger area, such as alligator-type cracking, may
be repaired by tacking a blocked-out area and applying. chips or other similar
material, or a thin patch of hot plant mix. Such patches should be biocked out to
gwe a uniform rectangular appearance.

B.4.4.3. Pavement Joint Separation

Joint separaﬁon in pavements or between adjacent sections of pavement is
detrimental to the pavement structure. Individual joints in pavement or PCC base .
course that are separated by a 1/8-inch gap or wider must be repaired.

All joints repairs in pavements must conform to the repairs for cracks and joints in
-accordance with the requirements of the IDOT Standard Specifications and the
Reference Documents for Crack and Joint Sealing.

B.4.4.4. Pavement Joint Faulure

Joint failure in rigid pavement or PCC base pavement iIs a severe joint
breakdown resulting in raised joints caused by curling of the pavement slab,
vaulting at the joint. or vertical disptacement of concrete pavement siabs relative
to each other or to the adjacent shoulder.

Joint failure may result in unexpected heaving or blowups at the joint. These
failures must be repaired imimediately. Repairs may be made with temporary
patching until permanent full depth pavement repairs can be made.

Repairs to failed joints must be made by the methods. materials and equipment
for removal and replacement of the failed joint in accordance with the
requirements of the IDOT Standard Specifications and the Reference
Documents. '

B.4.5. Spalled Pavernents

Spalls in PCC pavements are defects that leave a hole or gap in the roadway surface
which may contribute to poor rideability as well as loss of vehicle control.

Spalled PCC pavement may be repaired using either plant mixed bituminous material or
PCC materials, whether they occur in PCC pavements, or PCC base courses. When
temperatures or inclement weather prohibit permanent repairs, temporary repairs are
permitted, and shall be in accordance with all requirements for temporary repairs.

Repairs to spalled pavements must be in accordance to the requirements of the IDOT
Standard Specifications and the Reference Documents.

Correction of spalls in a PCC pavement is required when either:

* One (1) location shows a transverse spall that exceeds 4-inches in length in the
direction of travel, or adversely affects driver comfort.

* One (1) location shows a longitudinal spall that has been noted by maintenance
staff or Skyway users as adversely affecting riding quality.
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B.4.6. Settled and Heaved Pavement

The following sections summarize the work that must be performed to correct settiement
and heave in PCC and bituminous concrete pavements.

B.4.6.1. Tolerances for Abrupt Vertical Variations

Vertical variations may occur at the joint between two adjacent slabs of a rigid
pavement: at a transverse crack or joint in the bituminous surface of a composite
pavement: or at any crack or joint in a flexible pavement. Vertical variations may
also occur between the pavement and adjoining construction such as concrete
curb and gutter. shoulders, ramps, the center median, bridge approach slabs,
etc. Such vertical offsets can be caused by a number of factors, and may appear
abruptly or more gradually.

Settlement and heave must be considered to be.a safety concern due to the
possible loss of vehicle control when a vehicle impacts these defects, and the

excessive impact loading is imparted to bridges and slabs. When this type of
pavement distortion creates tears and cracks. the resulting penetration of water
into underlying base courses and subbases can rapidly escalate the problem

until the pavement structure fails entirely.

Correction of a bituminous surface broken by settlement or heave is required
when either:

e One (1) location shows a vertical or horizontal displacement of 3/4 inch in
any 50-foot long segment of a single lane.

o Three (3) locations show vertical or horizontal displacements that exceed
1;2-inch in any 200-foot long segment of a single lane or a 100-foot long
segment of one travel direction of the Skyway.

Correction of a rigid pavement showing settlement and heave of individual siabs
is required when either:

¢ One (1) location shows a vertical or horizontal dispiacement of i/2-inch
between adjacent slabs in a single lane or between two lanes in one
travel direction.

When an abrupt vertical differential is found between the traveled way and the
adjacent paved shoulder, repairs to correct one or both of the surfaces will be
required when:

¢ One (1) location shows a vertical or horizontal displacement of 1-inch.

s Three (3) locations show vertical or horizontal displacements that exceed
1-1/2 inches in any 200-foot long segment of the Skyway.

B.4.6.2. Partial Depth Pavement Patching

If. after examining the settiement and heave in a flexible or composite pavement
section, the Concessionaire determines that a base course repair is not
warranted, the Concessionaire must mill and replace the bituminous surface
course. The repair areas will be a minimum of 10’ long by one lane in width. The
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repair area must be carefully determined so that the constructed patch will
provide a smooth transition as it eliminates the vertical displacement. In general,
a patch should be 40" iong for every one inch (1") of vertical displacement

spanned by the patch, after the normal profile grade of the road has been taken
into consideration.

Whenever settiement and heave has caused the difference in vertical elevation
between the pavement and the adjacent shoulder, the Concessionaire must
attempt to mill and patch the shoulder in order to avoid affecting the mainline or
ramp roadway profiles. However, the Concessionaire must not fill existing gutter
flags with bituminous concrete, must not pave against the center median barrier
wall. and must not adversely alter the cross slope of the shoulder.

B.4.6.3. Ful Depth Pavement Patching .

Full depth pavement patching will be required when settiement and heave has
caused sulficient movements and stresses to physically break up the pavement
section. Full depth pavement patching will also be required when the pavement
must be removed in order to replace unsuitable subsurface soils. to undertake
underground appurtenance repair or construction, or to address other defects
beneath the pavement.

Repeated surface repairs will not be an acceptable substitute for a remedy
involving full depth patching, when the causes or impacts of severe pavement
heave or settlement can only be remedied by making a thorough reconstruction.

All work to construct full depth pavement patches must conform to the
requirements of the IDOT Standard Specitications and the Reierence
Documents. * The material quality and depth of repair must match or exceed
those properties of the existing adjacent cross section.

B.4.6.4. Settlement of Bridge Approach Pavements

Settlement of bridge approach pavements is most often detected at the
expansion joint between the bridge deck and the approach slab, and is
commonly caused by consolidation of the structural backfill behind the bridge
abutment and beneath the approach slab. A vertical variation between the
approach slab and the deck is highly undesirable because, when the ability of the
expansion joint to accommodate the variation is exceeded, water and de-icing
salts will readily enter the expansion joint to the detriment of the deck, beams,
abutment backwall and abutment face.. Such settlement is also undesirable
because the vertical variation causes heavy vehicles to impact the end of the
bridge deck when crossing onto the bridge or impact the approach slab when
leaving the bridge deck, which is detrimental to both structures and traffic.

The Concessionaire must conduct geotechnical evaluations using a qualified
Geotechnical Engineer to determine if the problem is attributable to settlement,
and repair all voids that are discovered.

Correction of a settied PCC bridge approach slab, whether or not it is currently
overlaid with asphalt or latex modified concrete overlay, is required when:

* One (1) location shows a vertical displacement of 3/4-inch between the .
approach slab and the bridge deck.
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B.4.7. Pavement Base and Subbase

The following sections summarize the repairs that must be undertaken to address
defects and deficiencies in pavement base courses and subbases.

B.4.7.1. Evaluation and Determination of Pavement Base Distress

Whenever surface cracks or pavement joints are accompanied by a severe
vertical variation, the Concessionaire must evaluate the site to determine if the
underlying subbase or subgrade has failed.

When severe settlement or heave occurs at one or more slabs of a rigid
pavement, the likeliest cause of the vertical dislocation will be a defect in the
subbase or a deeper foundation layer. The Concessionaire must evaluate all
heaved or settled rigid pavement slabs to determine the manner in which
underlying structural support has weakened or failed. The slab must be
inspected under traffic to determine if it is rocking or pumping when loaded.

Whenever the base course failure is attributed to the cracking, crushing, or partial
collapse of any utility conduit, sewer pipe, drainage structure, or similar
appurtenance. the Concessionaire must make a full repair of the appurtenance.
The Concessionaire must not repair the distressed pavement section until proper
support has been restored. and the Concessionaire can conclude that the
subbase or soil materiai can support the trattic loads.

i the geotechnical sampling,-testing and studies conclude-that sections of the
pavement were caused to heave or settle due to improper supporting soils, the
Concessionaire must make a thorough reconstruction in the area to permanently
repair the cause of the pavement movement. _

It a broken base course is unexpectedly revealed during the milling of existing
bituminous surface courses, the Concessionaire must promptly evaluate the
extent of the base failure, and select and implement an appropriate, permanent
remedy. The Concessionaire must not repeatedly patch or overlay the problem
area as it recurs, but must repair the base course.

B.4.7.2. Investigation of Rocking or Pumping Rigid Pavement

Individual slabs of a PCC pavement or PCC base course that rock, move or
‘pump subbase materials through joints and cracks when subjected to traffic
loadings. must be analyzed to determine the cause of the reduced pavement
structural support, and the extent of the damage done to the pavement structure.

The Concessionaire must evaluate surface defects in bituminous overlaid
composite pavement or flexible pavement to determine if the defect is attributable
to base failure. If a base failure is evident, the Concessionaire then must perform
the base repair as specified above.

Rigid pavement slabs that rock under wheel impacts may still be sound, but may
have lost foundation support due to subbase consolidation, washout, settlement
of embankment, or other causes. If the rocking pavement slabs are found to be
sound and whole, but their underlying support is deficient, the Concessionaire
may attempt to repair such slabs by means of subbase reinforcement
techniques, or by removal and replacement of the pavement or base.
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Pumping pavement slabs exhibit a type of base failure that will rarely be
corrected by measures such as mudjacking or overlays. When the
Concessionaire’s visual inspections furnish evidence that support soils are being
pumped out from under PCC base course slabs, the Concessionaire must
schedule a removal and replacement of the failed base. ‘

B.4.7.3. Pavement Subbase Reinforcement

Subbase reinforcement may be a suitable repair strategy when there is evidence
ot void or hollow space under rigid pavement slabs, or in cases when rigid
pavement settiement is attributable to failure or compressibility of pavement
support soils.

When the Concessionaire's Geotechnical Engineer concludes that a particular
PCC base slab should be stabilized. reinforced or raised, the Concessionaire
may attempt these methods in order to re-establish the subbase without
removing and reconstructing the slabs. Methods such as mudjacking. or
pressure-injecting a PCC cement grout underneath the slab in order to replace
tost or sunken subbase material. should be done by a qualified Contractor.

Subsealing involving pumping a bituminous mixture under the slab to seal the
subgrade from turther water penetration will not be allowed.

. B.4.8. Grinding and Profilin,

The Concessionaire must not grind PCC bridge approach pavements or any reinforced
concrete pavement in such a way that the reinforcement is exposed, concrete cover over
reinforcing bars is substantially reduced, or the structural thickness of the concrete
section is so reduced. However, there will be occasions where minor pavement grinding
can be effective in repairing small-scale surface irregularities, small vertical faults at
joints, or concrete patches that have slightly faulted.

The grinding must not remove the finish from more than minor areas of the riding
surface, so that the majority of the original roughened texture is maintained.

B.4.9. Access Roads

Access roadway located within the Skyway Land need not be maintained to the same
standards as those roadways open to the general public. The requirements for access
road maintenance are to ensure that access roads provide safe and convenient access
to specific areas.

B.4.10. Roadway Sweeping and Cleaning

Regular and effective pavement and shoulder sweeping and cleaning is the
responsibility of the Concessionaire. The Concessionaire must maintain the Skyway
traveled ways in such a manner that the roadways are kept clear of litter, leaves, debris,
wind-borne soil and trash, vegetation, droppings, scalings, and loose material that might
pose a safety hazard to Skyway users, and which has a negative impact on the
aesthetics and appearances of the Skyway.

The Concessionaire is responsible for all day-to-day sweeping and cleaning work in
accordance with the frequencies stated in Table B.3.3.2 of this Chapter, and in
determining any other special needs as a reaction to different circumstances or events.

All sweepings must be legally disposed of in accordance with Federal. State and City
-solid waste disposal laws and ordinances.
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C.  PAVEMENT DELINEATION MAINTENANCE

C.1. Definitions

Pavement Delineation: Devices designed and installed to assist in guiding motorists, or
which express, by symbolism, certain traffic laws and use prohibitions. Delineation

inCludes pavement striping, pavement markings, reflective pavement markers, and
prismatic reflectors. '

Pavement Markings: Materials applied to the roadway surface, such as pavement
striping, letters or symbols. Markings consist of paint, plastic tape and films, epoxy, or
thermoplastic materials serving as a binder and substrate for reflective glass beading.

Pavement Striping: Materials applied to a roadway surface in a linear manner as a
means to delineate, guide and control the movement of traffic.

Prismatic Reflectors: Products corisisting of molded housings and reflective elements,
applied to parapets, metal posts (roadside delineators), barrier walls and temporary

concrete barrier to improve the nighttime visibility of devices by reflecting light back
toward the light source (i.e. vehicle headlamps). '

Reflective Pavement Markers: Products consisting of metal or plastic castings and
reflective elements set into the roadway surface as a lane delineation that work by
reflecting a light pattern back toward the light source (i.e. vehicle headlamps).

C.2. References

All stated references must be the most current version, or the document known to have
succeeded or replaced the original stated herein:

e “Highway Standards", IDOT.
-« “National Manual on Uniform Traffic Control Devices (MUTCD)", FHWA.

e “lllinois Supplement to the National Manual on Uniform Traffic Control Devices".
IDOT. ‘

¢ “A Policy on Geometric Design of Highways and Streets”, AASHTO.

« “Standard Specifications for Road and Bridge Construction”, I1DOT.

e *“Supplemental Specifications and Recurring Special Provisions”, IDOT.
e “Bureau of Design & Environment Manual", IDOT.

e “BDE Procedure Memoranda”, [DOT.

+ “BDE Special Provisions”, IDOT.

e "Approved List of Materials”, IDOT.
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C3. Policy for Performing Pavement Delineation Maintenance

C.3.1. Objective

The objective of Pavemernt Delineation maintenance is to ensure that all pavement
markings, pavement striping, prismatic reflectors and pavement markers are properly
maintained so as to facilitate the safe and orderly movement of traffic.

Pavement Delineation 'requires: repairs due to wear, snowplow damage, construction,
sunlight degradation, etc.; maintenance; removal; and replacement.

C.3.2. Responsibility of Concessionaire.

in order to meet the requirements of this Chapter, the Concessionaire must engage in
practices and inspection survey intervals to ensure that all Pavement Delineation
functions properly, is clearly displayed to ensure the safe and orderly movement of
traffic, and meets other safety, aesthetic and economic benefits. This requires that the
Concessionaire carry out its obligations in a manner that maintains and/or i improves the
condition and functionality of the Pavement Delineation.

Each delineation must be kept visible, legible and properly functioning under both day
and nighttime conditions. It should be noted that all Pavement Delineation will gradually
deteriorate to a point where the delineation must be repaired or replaced. The
Concessionaire is responsible for all repair and replacement determinations, required
resources. work assignments and oversight for all work associated with or described for
Pavernent Delineation.

The Concessionaire shall make routine Pavement Delineation inspections part of its
daily activities and should be watchful for missing, damaged and worn Pavement
Delineation. In particular, extra attention should be placed during winter months when
damage from snow plowing can be substantial.

Once work on Pavement Delineation has been started, the work must continue until a
thorough. complete and workmanlike product has been achieved. All work that affects
Pavement Delineation must conclude with a restoration of all delineation to a like-new
condition.

All materials and construction requirements for Pavement Deiineation work periormed by
the Concessionaire must conform to the appropriate and applicable requirements of the
IDOT Standard Specifications. and the Reference Documents noted in Section C.2 of
this Chapter.

Pavement Delineation for public and private roadways that pass beneath the Skyway
and not defined by the Agreement are excluded.

Work on Pavement Delineation within the Skyway Land that must be performed by the
Concessionaire includes the following:

¢ Ensure that all pavement striping and markings are well-defined. clear, legible,
distinct and in full accordance with the requirements of this Chapter and the
Reterence Documents.
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* Replace all taded worn. debonded, damaged, non-refiective and/or mlssmg
pavement striping and markings.

* Repair and replace all damaged, non-functioning, broken, missing or obstructed
reflective pavement markers, prismatic reflectors, and roadside delineators.

* Ensure that all pavement markings are reapplied or replaced when the required

levels of retro-reflectivity are not in accordance with City, State and Federal
guidelines.

* Remove and replace all Pavement Delineation as required by local, State or
Federal regulations.

* Replace all pavement striping and markings that require alteration due to
changing needs or conditions.

e Maintain the Pavement Delineation for all parking stall lines, handicap stall
markings, and related pavement markings adjacent to the Skyway Main
Operations Building parking areas, and all other “off-system"” Skyway assets.

e Ensure that all replaced Pavement Delineation matches the existing Pavement
Delineation unless otherwise dictated by updates in the Reference Documents,
or requested by the City.

* Install all new Pavement Delineation in full compliance with the Reference
Documents, or as requested by the City.

» Dispose of all removed materials in full compliance with all City, State and
Federal disposal and environmental requirements.

¢ Remove and completely eradicate all pavement markings which are superfluous
or obsolete, or as requested by the City.

e Ensure that pavement and other surfaces are not damaged as a result of

grinding or other eradication techniques. and that the work is in compliance with
the Reference Documents.

* Replace all pavement markings and striping that are covered, obliterated or
removed due to construction or maintenance work with temporary Pavement -
Delineation prior to reopening to traffic, and maintain the temporary delineation
until permanent Pavement Delineation is installed.

e Ensure that all temporary Pavement Delineation is in full compliance with the
Reference Documents:

 Install temporary pavement markings-and striping to delineate traffic at locations
where the absence of or deficiencies in the Pavement Delineations create unsafe
conditions, or have the potential to become unsafe conditions for Skyway users.
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C.3.3. Performance Time Frames

The following table establishes the maximum duration from the time a deficiency is or
reasonably should be detected by or reported to the Concessionaire, within which the

Concessionaire must complete the required maintenance, repair, replacement, and or
relocation wark to the Pavement Delineation:

147

Pavement Delineation ltem Maximum Time Duration
Reflective Pavement Markers 14 Days
Roadside Delineators 30 Days

Prismatic Reflectors:

- Attached to barriers, guardrail, etc. 60 Days

- Attached to Piers and Fenders in the | 1 Week
Calumet River

Pavement Markings:

- Letters or symbdls 45 Days
- Striping ' 30 Days

The Concessionaire must, from the time a deficiency is detected by discovery or report:
* Install temporary markings and striping within eight (8) hours.

The Concessionaire must also:

e Ensure that temporary pavement markings and striping be clear. legible and .
bonded to the surface upon which they are placed for the length of time that they
are required.

« Remove and properly dispose of all waste materials from Pavement Delineation
removal at the end of each day. :

« Remove and replace temporary pavement markings and striping with permanent
delineation within seven (7) days after it was installed or is no longer required;
unless temporary delineation is for a pre-planned construction work period which,
when concluded, the above stated requirement applies.
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C.3.4. Acceptance Standards

Pavement Delineation will be considered acceptable when the following standards are
met or exceeded:

e Prismatic Refiectors and Reflective Pavement Markers:

]

The pavemeht marker bases are flush with the pavement surface and
securely set into the pavement.

o The reflector and markers are unbroken and clearly visible to traffic.
= The markers are at the correct interval and are at the correct alignment.

* Pavement Markings and Striping:

>~ Markings and striping have been properly applied at the correct
application rates, location, color, size, alignment, and symbol, are free of
distortion or damage, and have the correct reflectivity.

= Incorrectly applied or placed markings and stripings are not present.

- Glass beads for refiectivity are applied at the specified amounts and mest
the requirements of the Reference Documents.

Pavement and other surfaces are not damaged by installation or
eradication.

= Temporary markmgs and striping are present where the absence of or
deficiencies of markings create unsafe conditions.

Al pavement markings indicate full bond, with no separation from the
applied surface.

O

- Materials do not deteriorate when in contact with sodium chioride, calcium
chloride. or traffic residues.

= Pavement markings indicate no appreciable detormation or discoloration
under exposed traffic and road temperatures between -40°C and 40°C.

= Pavement markings maintain their original dimension and placement
without chipping. peeling or cracking.

* Roadside Delineation:
Supports are piumb and level.

> Intervals and locations are in accordance with the requirements of the
Reference Documents.

Reflectors are unbroken. reflective and clearly visible to traffic.
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C.4. Additional Requirements
C.4.1. Pavement Markings and Striping:

Pavement markings and striping are critical for motorist guidance and public safety. and
must be maintained and/or replaced in accordance with the requirements of Section C.3.
of this Chapter. Pavement markings that are missing or have lost their effectiveness
would constitute a safety hazard if not replaced.

Temporary replacement striping is permitted provided that there is no substitution of
colors or substandard marking dimensions. Temporary or permanent replacement
delineation must conform to the layout, patterns, lengths and spacing shown in the IDOT
Highway Standards. and the MUTCD. All delineation constructed under a lane ciosure

must be inspected by the Concessionaire and approved before the lanes are reopened
to traffic. '

The use of paint on curbs solely for the purpose of supplementing or replacing signing is
prohibited. The Concessionaire is authorized and encouraged to delineate for warning
purposes curbs, headwalls, abutments, piers, roadside hazards, access roads, etc.

C.4.2. Reflective Pavement Markers

Missing or deficient reflective paverhent markers must be repiaced when pavement
striping alone will not ensure that critical Pavement Delineation is visible at night and
during inclement weather.

Temporary reflective pavement markers must not be used as substitutes for traffic
control and protection during maintenance or construction operations.

C.4.3. Roadside Delineators

Roadside delineators exist at the tops of embankments that are sufficiently shallow-
sloped that guardrail is not warranted.

Replacement of roadside delineators must be located and spaced in accordance with
the requirements of the “Highway Standards”, {DOT.

C.4.4. Prismatic Reflectors

Prismatic reflectors have been installed at various locations which must be maintained
by the Concessionaire. These reflectors vary in location including, on barriers, walls,
bridge railings, parapets, or retaining walls. In addition, certain reflectors exist along
Skyway access roads, to assist in preventing the accidental intrusion of vehicles into
neighboring properties.

Prismatic reflectors mounted to piers. fenders or other devices that are portions of the
Skyway within or adjacent to the Calumet River must be replaced exactly in kind and to
the satisfaction of all governing agencies including the U.S. Army Corps of Engineers
and the U.S. Coast Guard.
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C.4.5. Pavement Delineation Layouf

“For short lengths (less than 200 feet) of pavement striping replacerhent, the new
markings must be placed in the same location as the removed markings. The
Concessionaire may place up to 200 feet of edge line without formal layout.

Longer lengths of striping, delineation in areas where lanes are diverging or converging
with the mainline, and areas where lane widths are tapering, must be laid out in

conformance with the Reference Documents for both temporary and permanent
markings.

No reference marks made to guide the installation of Pavement Delineation may be used
as a temporary Pavement Delineation.

C.4.6. Pavement Delineation Removal

Paint or asphalt emulsion must not be used to cover Pavement Delineation except as a
temporary measure until the proper removal can be made.

Leaving scars or damage to the pavement surface shaped like the former markings is
not acceptable and can cause unsafe conditions.

C.4.7. Surface Preparation

Surface preparation for ail Pavement Delineation must conform to the requirements of
the IDOT Standard Specifications.

Before applying any pavement marking material, the Concessionaire must sweep the
pavement and must ensure that no loose material, water or debris is present that would
reduce the adhesion of the markings to the pavement.

C.4.8. Construction

When construction activities alter or cause Pavement Delineation to bé removed, the
Concessionaire must reinstall properly functioning delineation prior to opening the work
zone io traific. Temporary delingation must be installed only if permanent delineation

cannot be installed immediately, but is required for a duration not to exceed that
specified in Section C.3.3 of this Chapter.

C.4.9. Materials

The materials, production, transportation and storage of all Pavement Delineation must
fully comply with the requirements. of the IDOT Standard Specifications and the
Reference Documents. In particular, the photo-reflectivity requirements must be met for
all materials furnished by the Concessionaire for installation on the Skyway.

The Concessionaire must log and maintain all manufacturers’ certifications for material -
delivered and installed for Pavement Delineation.

Specific additional material requirements. above those stated within the Reference
Documents. follow:
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C.4.9.1.  Hot Melt Thermoplastic

Acceptable types of thermoplastic are supplied in granular or block form for
spray, ribbon, or extruded application. The Concessionaire is responsible for
selecting the delivered form of the material and for ensuring the manufacturer's
storage, handling and application requirements are met.

Hot melt thermoplastic is typically applied only to bituminous concrete (asphalt)
surfaces but may be applicable to P.C. concrete pavements, slabs and bridge
decks, when used in accordance with the Reference Documents and the
manufacturer's recommendations.

C.49.2.  Cold Preformed Plastic Tape

Preformed plastic tape markings must form a complete stripe or pavement
marking legend, ready to be applied to the pavement. Such markings must be
applied to the pavement by being rolled into the surface by means of a pressure
sensitive precoated adhesive, or liquid contact cement.

Pretormed plastic pavement markings are typically applied to P.C.C. pavements,
slabs and bridge decks. The Concessionaire must replace existing preformed
plastic tape with similar material, and must not substitute preformed
thermoplastic. paint or other pavement marking materials for preformed plastlc
without the approval of the City.

C.493 Preformed Thermoplastic

This material must be capable of being installed on either bituminous or P.C. C.
surtaces by using a heating element. The use -of this material is limited to

emergency repair locations where reducmg traffic delays and inconvenience is of
primary importance.

C4.94. Traffic Paint

T
The Concessionaire is permitted to use paint as temporary delineation only,

which must be replaced with permanent markings as soon as practical and
possible. consistent with the requirements stated in Section C.3.3 of this Chapter.

C.4.9.5. Environmental Concerns

Solvent-borne traffic paint and marking materials can pose an environmental
hazard uniess handled in full accordance with the manufacturer's requirements.
The residue of paint from color changes or cleaning tasks must be properly
disposed of in conformance with IEPA requirements. tor liquid hazardous wastes.
Paint guns may not be purged on shoulders or earth surfaces, and no residues
may be tipped or flushed into the drainage system.
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D.  DRAINAGE MAINTI ENANCE & SLOPE REPAIR

D.1.  Definitions

Curb and Gutter: A concrete device with a given cross section; constructed along the
edges of pavements or shoulders that collects storm water runoff from the traveled way
and conveys it to an intended discharge point.

Debris: Litter, rubbish, vegetation, rocks, dead animals, spilled materials, brush or other
items which are not part of or which impede drainage.

Ditch: A trough-shaped excavation made to collect and transport water; includes
unpaved and paved ditches. Unpaved ditches are protected from erosion by turf or
grasses. Paved ditches are protected from erosion by concrete or asphatt.

Downspout: A pipe or conduit attached to a bridge to direct water away from a drain.

Drain: An aperture through a wall, curb or bridge deck to provide egress for water that
would otherwise be trapped on the roadway.

Drainage System: An appurtenance that is intended to collect, convey, store or
discharge storm water runoff. Drainage structures include systems in or under the
roadway. such as curb and gutter, manholes, inlets and catch basins, storm sewers, and
pipe under drains; systems through the embankments such as culverts, and systems

parallel to the embankments such as ditches, berms, erosion control devices and outlet
channels.

Earth Slope: An unpaved slope such as a turf covered embankment, bare or stablhzed
bridge cone, ditch. or slope protected by riprap.

Erosion Control: A device used to limit the erosion of earth away from the site.
Flow-Line: The bed or lowest point of a pipe, conduit. ditch, stream or culvert.
Headwall: A vertical wall at the end of a pipe that retains the earth.

Ponding: An undesirable condition in which standing or slow dranmng water is trapped
on the roadway surtace or in ditches.

Re-shaping: Shaping of the earth from ditch line to ditch line in order to reestablish the
proper shape and profile of the ditch.

Scour: Erosive action of flowing water that removes soil and can undermine
foundations. create void space behind walls or under siabs. iower river beds. and
destabilize embankments.

Scupper: A drainage structure associated with bridges. present in the deck. also
referred to as floor drains. Scuppers provide a means for rain or other water to drain off
the bridge roadway surtace and Iead to downspouts and enclosed drainage systems.

Storm Sewer: An underground conduit, pipe or tunnel constructed to receive storm
water from pavement and bridge drains and convey such water to a distinct outiet point.

Under-Drain: A system buiit under pavements or with a bridge that collects storm waters
that penetrate the roadway subbase through detects in the surface or percolating ground

waters. and discharges the water into a drainage structure or onto an embankment
slope.
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D.2. References

All stated references must be the most current version, or the document known to have
succeeded or replaced the original stated herein:

* “Drainage Manual", IDOT.

» *“Standard Specifications for Road and Bridge Construction™, IDOT.

» “Supplemental Specifications and Recurring Special Provisions”, IDOT.
. “Highway Standards”, IDOT. |

) "Buread of Design & Environment Manual”, IDOT.

« “BDE Procedure Memoranda®, IDOT.

¢ "BDE Special Provisions”, IDOT.

* “Bridge Manual”, IDOT.

« “Construction Manual", IDOT.

e “Approved List of Materials", IDOT.

« “Erosion and Sediment Control Policy, BLR&S Circular Letter #02-22", IDOT.

« “Construction Permits for Bridges over Public Bodies of Water. BLR&S Circular Letter
#99-03". IDOT and/or IDNR-OWR.

o “Standard Specifications for Water & Sewer Main Construction in Hinois”, The
Standard Specifications Committee (Associated General Contractors of Hlinois,
inois Municipal League et. al.).

“General National Pollutant Dlscharge Elimination System (NPDES) Permit No.
ILR10", IEPA.

Website. http:/iwww.will-scookwcd.org. Will/South Cook County Soil and Water

Conservation. District, with guidance concerning erosion control and land
disturbance permitting.

D.3. Policy for Performing Drainage Maintenance and Slope Repair Work
D.3.1. Objective

The objective of Drainage Maintenance and slope repairs is to ensure that all elements
of the drainage system (curb and gutter, inlets, catch basins, manholes, sewers,
scuppers, downspouts, ditches, outlet structures, and miscellaneous drainage devices,
as well as earth slopes and erosion control features) are properly maintained so as to
eliminate ponding, flooding, scour and erosion as potential hazards to the safe and

orderly movement of traffic; and all Skyway roadway and bridge surfaces are efficiently,
properly and continually drained.

Drainage Systems require: repairs due to age, corrosion, soil loading, traffic. weight or

impact, flood damage. etc.; maintenance; cleaning to remove blockage caused by
debris, litter or sediment; and replacement.
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Earth slopes require repairs due to erosion, soil consolidation, and scour. Erosion
control devices are classified as permanent installations, or temporary measures erected
during construction to limit erosion from disturbed, stripped surfaces. These devices
require maintenance to remove trapped sediment; cleaning; and final removal or
replacement.

D.3.2. Responsibility of Concessionaire

In order to meet the requirements of this Chapter, the Concessionaire must engage in
practices to ensure that all roadway and bridge drainage devices, earth slopes and
erosion control systems remain functional. operate to direct and control the flow of storm
waters, and meet other requirements.

The Concessionaire is responsible tor any additional work required to alleviate flooding,
repair flood damage. or to solve any drainage problems that may arise.

To the greatest extent possible, when performing drainage maintenance and slope
repairs the Concessionaire must utilize the newest techniques that have been approved
and implemented State-wide for major highway contracts so as to minimize the
environmental impact of the Skyway on the neighboring lands and waters while
optimizing cost. recyciing and pubiic convenience.

All materials and construction requirements for Drainage System and Slope Repair
Maintenance work performed by the Concessionaire must conform to the appropriate
and applicable requirements of the IDOT Standard Specifications, and the Reference
Documents noted in Section D.2 of this Chapter.

Work on Drainage Systems, Earth Slopes. and Erosion Control Systems within the
Skyway Land that must be performed by the Concessionaire includes the following:
e Roadway Drainage System: ‘

© Ensure that frames and grétes are properly and securely tastened. set
and anchored.

-~ o Clear. repair or replace all frames. grates. structures and pipes that are
clogged. damaged or missing.

© (Clear catchment areas that have become clogged.

o Remove trapped or ponding water to prevent damage to the roadway
pavement structure. v

o Repa.ir and replace the Roadway Drainage System components that have
deteriorated to a condition that is unsafe or has the potential to become

unsafe for Skyway users; and to prevent further deterioration of the
pavement and the pavement structure. ‘

e Bridge Drainage System:

o Ensure that frames and grates are properly and securely fastened, set
and anchored. .

o Clear, repair or replace all frames, grates, downspouts, pipes reducers,
etc. that are clogged, rusted, damaged, separated or missing.
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Clear catchment areas that have become clogged.

Remove trapped or ponding water to prevent damage to bridge decks,
bearings, Superstructure and Substructure.

Repair and replace Bridge Drainage System components that have
deteriorated to a condition that is unsafe or has the potential to become

unsafe for Skyway users; and to prevent further deterioration of the bridge -

structure.

* Earh Slopes: v

~
<

Repair, restore, contain and stabilize all Earth Slopes that have scoured,
eroded and/or slumped, and that have deteriorated to a condition that is
unsafe or has the potential to become unsafe for Skyway users: and to
prevent further deterioration to the earth slopes and the embankment.

Remove all obstructions that present or have the potential to create
adverse erosion situations.

Inspect Earth Slopes during periods of heavy rainfall and/or rapid melting
to ensure the slope is contained, and the slopes are not undergoing scour
or erosion. ' ,

Dispose of waste materials from earth slope work in a manner and
location that is in full compliance with all City, Local and State laws and
regulations.

s Ditches:

)

Remove and clean debris. dams and all other obstructions trom the
ditches..

Restore, repair and stabilize ditches that have eroded. scoured and/or
slumped. or have the potential to do so if not remedied.

Restore and maintain the full capacity and/or profile of the ditches within
the Skyway Land.

Inspect ditches during., peripds of heavy rainfall and/or rapid melting to
ensure the ditch shape is maintained, and the flow-lines are not
undergoing scour Or Erosion.

Dispose of waste materials from ditching operations in a manner and
location that is in full compliance with all City, Local and State laws and
regulations.

o (Curb & Gutter:

0

Ensure that all curb and gutter remains unobstructed and is free to
provide drainage as designed and intended.

Repair and réplace all broken, settied, damaged, cracked, spalled and
deteriorated sections of the curb and gutter.

155



156

SPECIAL PAMPHLET 10/27/2004

o Replace curb sections to conform to City of Chicago standards for the
type of curb and gutter; and ensure that the section type matches the

adjacent curb and gutter.

¢ Under-Drain System:

¢ Ensure that the roadway and bridge under-drain system is free from silt
deposits, clogs and other defects that would |mpede the system from

funcnomng as designed.

* Erosion Control Systems:

o Maintain, clean, repair, restore, replace and monitor all of the temporary
and permanent erosion control features and systems within the Skyway

Land.

D.3.3. Performance Time Frames

The following table establishes the maximum duration from the time a deficiency is or
reasonably should be detected by or reported to the Concessionaire, to the time when
the Concessionaire must have completed the required cleaning, adjustment, repair or
replacement of the deficient element or component to full operation:

item - Maximum Time Duration
| Roadway Drainage System:
- Frames & Grates 48 Hours
- Structures 30 Days
- Pipes & Conduits 30 Days
Bridge Drainage System 48 Hours
Earth Slopes 30 Days
| Curb & Gutter 60 Days
Ditches 60 Days
Under-Drain System:
- Roadway 30 Days
- Bridge 45 Days
- Temporary 24 Hours
- Permanent 60 Days
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D.3.4. Acceptance Standards

All roadway and bridge drainage systems, ditches, curb and gutter, under-drain, earth
slopes and erosion control systems will be considered acceptable when the following
standards are met or exceeded:

* Al Roadway and Bridge Drainage Systems including under-drains are
maintained unblocked and function as designed to keep roadway and bridge
surfaces free of standing water.

* Missing, broken or unsecured grates and frames and other castings are promptly
repaired and/or replaced.

 Curb and gutter is maintained free of litter and debris; all damaged and
deteriorated curb and gutter has been repaired or replaced; and all work
conforms to the requirements of this Chapter and the Reference Documents.

» Design, construction, backfill, repair and replacement of drainage structures and
system components is in conformance wnth the requirements of the applicable
Reference Documents

* Roadside ditches are mauntained free of debris, litter and excess vegetation, and
function as designed to collect and transport storm water runoff to designated
outfalls.

* Earth slopes are maintained with a complete turf or vegetative cover, and are
monitored for evidence of excessive scour and erosion at the ditch line,
undermining. excessive consolidation and movement, or other signs of slope
failure.

e Permanent erosion control systems are maintained in order to function as
designed and any repair, replacement, and cleaning of trapped sediment from
system components is performed when required.

» Permanent and temporary erosion control systems are adequately designed,
properly installed, serviced, and remeoved as appropriate in order to fulfill their
design intent; and to mee! all applicable requirements of the City and the
NPDES.

D.4. Additional Requirements

D.4.1. Drainage Frames and Grates

Missing, broken or fractured frames, lids and grates on drainage structures must be
replaced promptly when detected by or reported to the Concessionaire. Lids and grates
must be replaced with devices having the appropriate size and thickness, and made of
appropriate materials. Defective open lids must not be replaced with ciosed lids. The
Concessionaire should order in advance and have on hand a sufficient number of
replacement parts to make repairs when required. To the greatest extent possible, the

Concessionaire must use iron castings that are Ieglbly stamped to identify ownership
and identification of the utility.
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D.4.2. Drainage Structures

The Concessionaire must inspect all drainage structures such as inlets, manholes and

catch basins, and repair all defective components Particular attention must be given to
the following:

* Inlets. manholes or catch basins that are blocked due to cracking, an infall or
collapse of their adjusting rings, masonry units, or precast barrel sections.

« Failed or subsided roadway or shoulder pavement at drainage structures,
attributable to a partial failure or collapse of the drainage structure.- This
deficiency must be promptly repaired to avoid safety hazards, prevent growth of
the localized pavement failure due to impact pounding, stop water infiltration, and
avoid loss of the pavement subbase and subgrade.

When these above conditions arise, the Concessionaire must not patch or repair the
failed pavement ‘or shoulder without first making a thorough inspection . of the
condition of the drainage structure.

Alter the drainage structure has been repaired, rehabilitated or reconstructed, the
damaged pavement and/or shoulder must be replaced with a full-depth patch.
Pavement patches must be constructed in accordance with the requirements of
Volume | - Maintenance Manual, Chapter B, "Roadway Maintenance". In addition,
pavements. shoulders and berms must be correctly sloped after the repairs, and
must properly drain siorm water runoff away from the pavement and into the
intended inlet structure without ponding.

Whenever a {ull depth patch is constructed at a drainage structure. the work must
include forming a concrete isolation box around the structure casting, in accordance
with the CDOT Detailed Construction Standard. "Detail of Structure Casting Isolation
Box for P.C.C. Pavement and P.C.C. Base Course".

D.4.3. Drainage Pipes and Conduits .

The Concessionaire must inspect all drainage pipes and conduits within the Skyway
Land such as storm sewers, combined sewers and culverts, and must perform the
necessary maintenance work or repairs. Particular attention must be given to the
following:

«  Whenever pavement ﬂooding, icing, washout of underiying soil layers, frost heave, or
other situations indicate that there is a collapse or blockage of drainage pipe or
conduit.

Blocked or collapsed pipes and conduits must not be allowed to cause local street or
neighborhood flooding, embankment undermining, movement of structural
foundations, or other failures. The Concessionaire must evaluate all pavement
defects where underlying stabs have apparently heaved or settled, all instances of
heawily fractured or subsided pavement, all off-roadway sinkholes or areas of sudden
subsidence, and all rotated or shifted structural walls and foundations in order to
determine if a collapsed underground conduit is responsible.

When replacing any failed pipe or conduit, the- Concessionaire must maintain and
restore all connections, outlets, taps, and the like during the work.

When the collapse. biockage or failure of any drainage pipe or conduit results in
incidental damage to any other element of the Skyway infrastructure, the
"Concessionair_e is responsible for promptly repairing those elements.
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» The Concessionaire must inspect all culverts, pipe ends, outfalls, headwalls, end-
sections and associated devices and perform the necessary maintenance repairs.

Headwalls end-sections and end-grates that have suffered damage, either due to
traftic impact, corrosion, excessive loading, settlement, etc. must be repaired to
restore full functionality or must be replaced if repair would be impracticable.

D.4.4. Bridge Drainage Systems and Downspouts

The Concessionaire must inspect Bridge Drainage Systems including scuppers, deck
drains. and downspouts, and must clean these components: repair damaged
components: and replace missing or broken elements of the systems. The

Caoncessionaire must pay particular attention to the following deficiencies:

¢ Broken. missing. fractured and leaking scuppers and grates; broken‘grout around
scuppers: defective or feaking pipe connections: and similar deficiencies.

-« Blocked or-clogged bridge downépouts, particularly following construction or
maintenance activities that may have caused debris to accumulate.

. Looée. unattached or severely leaking bridge downspouts that can cause
erosion, flooding, or a falling debris hazard.

Replacement parts for Bridge Drainage Systems must be equivalent to the
existing drain size or diameter. material type. wall thickness, and material
strength, and/or must be painted to match the rest of the system as appropriate.
The paint system must conform to the IDOT Bridge Painting Policy current at the
time of construction. Whenever practicable. cleanouts should be installed on
older downspouts to aid future maintenance efforts.

* When the Bridge Drainage System outlets onto the ground, the Concessionaire
must examine the condition of the outlet and perform all required repairs.
Defects to examine include loss of riprap protection, soil erosion and water
accumulations, etc.

D.4.5. Earth Slopes

The Concessionaire must inspect all Skyway embankments and earth siopes, and must
pay attention to the following deficiencies:

» Embankment slopes that show excessive or severe undercutting due to ditch
flow. Severely undercut slopes must be repaired to avoid potential failure or
movement of the slope and possible undermining of the Skyway roadway.

Correction of undercut embankment slopes is required when the undercut slope
is measured to be 25% steeper than the undisturbed slope, or steeper. Undercut
slopes must be evaluated and calculated based upon a professional survey.

The placing of embankment material to build up undercut slopes is to be done in
accordance with the requirements of the Reference Documents. The
Concessionaire must protect the newly constructed embankment from erosion by
placing excelsior blanket, temporary seed and muich, sod, or other measures.

The embankment repair must not restrict the ditch cross section, adversely alter
the ditch profile. or block existing legal discharges into the Skyway property from
neighboring lands. '
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+ Earth slopes where erosion has developed, resulting in turf being dislodged, or
Skyway appurtenances. such as light pole foundations, fence posts, sign
supports, etc. being shitted, undermined, or in danger of losing soil support.

The damaged slope must be built up with embankment material before topsoil is
placed, and all work must conform to the requirements stated in the Reference
Documents. I required for slope stability, benches may be cut in the existing
embankment to avoid the formation of a shear plane. The Concessionaire must
protect the newly repaired embankment from wind and water erosion by proper
compaction of the material, placing excelsior blanket or temporary seed and
mulch. and permanently seeding or sodding the slope. '

D.4.6. Roadway and Roadside Ditches

The Concessionaire must inspect all open drainage channels including ditches and
swales, as well as their associated erosion control devices, and must pay particular
attention to the following deficiencies:

» Earth ditches that cannot convey design storm water flows due to soil settiement.
erosion, embankment sloughing, sediment accumulation, etc. must be evaluated.
Ditch re-grading may be required in order to restore a constant and uniform slope
in accordance with the original design intent. Re-grading to eliminate channel
pinch points or flat sloped sections may be required to reduce flooding, ponding
and deposited sediments while enhancing free flow.

Bare soil must be reseeded te re-establish vegetative cover and prevent erosion.
When appropriate, temporary erosion control measures such as excelsior, muich
or erosion control blanket must be used while the grass seed is being
established. :

D.4.7. Curb and Gutter

The Concessionaire must maintain concrete curb and gutter as an important part of the
overall Drainage System, since they collect storm water runoff, convey runoff to sewer
inlets or designed outfall points, and protect embankments from erosion. Curb and
guiter also serves as a structural support for the shoulder, provides delineation of the
edge of the traveled way, and can help redirect errant vehicles.

The Concessionaire is responsible for making repairs and replacement of segments of
concrete curb and gutter that are deficient due to excessive break up, settlement or
heave. The Concessionaire must remove and replace, or otherwise repair segments of
concrete curb and gutter that show extensive cracking, open transverse cracks, missing
expansion joint filler, spalls, or an open longitudinal joint between the gutter and the
edge of shoulder or pavement. All broken concrete must be properly disposed of in
conformance with all laws and regulations.

Replacement. of curb and gutter must conform to City standard details and the
neighboring sections of curb and gutter. The gutter elevation and grades of the
replacement curb and gutter must be flush with the adjoining pavement or shoulder, and
must be set to convey flows to drainage structures without ponding.
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The Concessionaire must restore and stabilize base support when this has been
identified as the cause of concrete curb and gutter cracking. The Concessionaire must
regrade the earth berm behind the curb when erosion or settlement results in the earth
surface settling three (3) inches below the top of curb at any location.

Missing expansion joint filler must be replaced with new preformed joint filler conformivng
to the material requirements of the Reference Documents.

D.4.8. Pavement and Bridge Under-Drain Systems

Aii under-grains and their asscciated outlet pines must be in accordance with the
requirements of the Reference Documents. Bridge under-drains including abutment

back wall pipes and outlets or weep holes must be inspected to ensure that discharge is
tree-flowing. and that no outlet is clogged or crushed. :

Pavement under-drains must be inspected to assure that they are functioning, and to
verify free-flow and unobstructed discharge.

New installations of pavement under-drain must be considered in areas where pavement
surface distress, surface blowups, excessive potholing, or other signs indicate that
subsurtace drainage would tend to reduce pavement maintenance needs. All new
under-drain must conform to the requirements of the Reference Documents.

D.4.9. Permanent Erosion Control Systems

The purpose of permanent erosion control measures and systems is to minimize or
eliminate the erosion of soil into ditches, drainage systems and the Calumet River. The
objective of permanent erosion control repairs and maintenance is to prevent topsoil
loss, maintain turf cover to anchor the soil and prevent erosion, and to ensure
conformance with all applicable laws and regutations. ‘

When a new permanent erasion control system is required, the Concessionaire must
perform all design, agency coordination and construction in order to obtain the
necessary permits and approvais.

The Concessionaire’s lllinois Licensed Professional Engineer or Environmental Scientist
should perform a thorough review of available permanent erosion control systems and
their correct application given the anticipated water flow volumes and velocities,
prevailing wind patterns and other specific field conditions.

Erosion and sediment control measures to be considered include new roadside ditches,
riprap. ditch checks and settling basins. :

D.4.10. Temporary Erosion Control Systems

The purpose of temporary erosion control measures and systems is to minimize or.
eliminate the loss of topsoil during construction and maintenance projects.

The Concessionaire must implement the appropriate {evel of erosion control throughout
all construction and maintenance activities. The Concessionaire’'s erosion control for
construction and maintenance operations must comply with all applicable State and
Federal laws and reguiations, and City ordinances. In order to so comply, the
Concessionaire must plan to control the amount, location and quality of discharges from
its work sites into sewers, culverts, wetlands, streams, channels, and public waters or
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onto adjacent properties. When required for compliance with agency requirements, the _
Concessionaire must perform studies, submit permit applications, create detail drawings.
prepare specifications. attend hearings, sign certifications, etc.

- To ensure that temporary erosion control measures are furnished when needed, the
Concessionaire must screen all construction or maintenance projects for erosion
impacts. The screening must identify if the following potential impacts may occur:

* The operations will.temporarily or permanently alter the manner of discharge of
any waters outside the Skyway Land.

« The operations have the potential to convey topsoil from the Skyway Land into
any drainage system, stream or channel.

Whenever the above potential impacts are identified, the preparation and filing of a
written “Temporary Erosion Controi Plan” may be required for agency compliance.

Temporary erosion control measures and systems that may be considered for
implementation include silt filter fence, inlet and pipe protection, inlet structure screens,
erosion control blankel. excelsior blanket. temporary seeding. muich, sod. settling
ponds. sill basins. temporary ditch checks. aggregate barriers, trench drains. urethane
foam:geotextile barriers. etc. :

E.  LANDSCAPE & ROADSIDE MAINTENANCE

E1.  Definitions

Bagged & Burlapped Stock: A plant transplanted with the root ball secured in burlap.
Balled Stock: A pilant transplanted with its roots in a ball of earth.
Deciduous: Trees or woody shrubs which lose their leaves after each growing season.

Fencing: Fabric, posts, gates, guy wires and braces configured to create a boundary or
provide access control.

General Use Chemicals: Agents used to destroy pests and plant growth that will not
cause unreasonable effects to the user or the environment when used in accordance
with their registered labeling instructions. These products are generally available to the
public without restrictions other than those specified on the labeling.

Herbicide: An agent used to destroy or inhibit plant growth.

Landscaping: All vegetation, including turf and grasses, trees, intentional plantings, as
well as incidental items including block walls, planter boxes, planting beds, lawn edging,
street furniture and irrigation sprinkler systems.

Litter: Trash. debris, waste, refuse, accident and construction residue, etc.

- Noxious Weeds: Uncultivated plant growth that is harmful or destructive to other plant
growth.

Nuisance Vegetation: Large types of weeds, and vegetation not desirable ‘to the
Landscape. Examples include medium height shrubs, vines and brush such as
buckthorn. honeysuckle. kudzu, purple loosestrife, multiflora rose and leafy spurge.

Pesticides: Agents used to destroy insects, rodents and other pests.
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Restricted Use Chemicals: Ag
Local. State and Federal regu

ents used to destroy pests and plant growth governed by
lations that require special training andor licensing.

Systemic: Passing through and affecting the whole body of the plant system.
Turt: Surface earth ground cover containing a dense growth of grass and matted roots.
- Weeds: Uncultivated plant growth. Examples include crabgrass. dandelions. etc.

E.2. References

All stated references must be the most current version, or the document known to have
succeeded or replaced the original stated herein:

* “Standard Specifications for Road and Bridge Construction”, IDOT.

o “Supplemental Specifications and Recufring Special Provisions”, IDOT.

“Highway Standards”, IDOT. _

"liegal Duvmping Prevention Guidebook, EPAS05-B-97-001", USEPA.

Hlinois Department of Agriculture Website, “hitp//www.agr state.il.us/Environment/".

* “Standard Specifications and Construction Details for Water Main Installations”, City
of Chicago - Department of Water Management.

* “Chicago Building Code", Chicago City — Department of Buildings.
« “The Chicago Skyway Landscape Guideline”, CDOT.

e "ANSI A300 - Tree Care Operations - Trée, Shrub and Other Woody Plant
Maintenance: Standard Practices”, ANSI. '

¢ “Standard Specifications and Construction Details for Water Main Installations”, City
of Chicago — Department of Water Management.

e “American Standard of Nursery Stock”, AAN.

E3.  Policy for Performing Landstape Roadside Maintenance

E.3.1. Objective

The objective of Landscape maintenance is to: preserve all trees and vegetation as an
enhancement to the Skyway; provide aesthetically pleasing areas of lawns, shrub,
flowers and trees; eliminate dangerous and overhanging trees and vegetation; allow

unimpeded drainage; ensure safe sight distances; and control weeds and eliminate
nuisance vegetation.

The objective of Roadside maintenance is to: remove litter that prevents a clean and tidy
appearance to the Skyway or creates an unsafe situation: and to maintain all fencing
along or within the Skyway Land to preserve a property boundary, control pedestrian
access, and maximize the safety and security of Skyway users.
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E.3.2. Responsibility of Concessionaire

In order to meet the requirements of this Chapter, the Concessionaire must engage in
practices to ensure that Landscape and Roadside Maintenance is completed in a
regular, systematic and timely manner to ensure the safe and orderly movement of
traffic. and to meet the safety, aesthetic and economic benefits of the Skyway. This
requires that the Concessionaire carry out its obligations in a manner that maintains
and/or improves the-overall Landscape and Roadside.

All materials and construction requirements for Landscape and Roadside work
performed by the Concessionaire must conform to the appropriate and applicable
requirements of the IDOT Standard Specmcatlons and the Reference Documents noted
in Section E.2 of this Chapter.

The Concessionaire shall make routine Landscape and Roadside inspections part of its
daily activities. and should be watchful for obstructions from Landscape features,
locations of illegal dumping, damage to the fencing, deficiencies in the irrigation system,
full and overflowing litter receptacles, and all situations that detract from a neat and tidy
appearance of the Skyway.

Work on Landscape and Roadside features within the Skyway Lend that must be
performed by the Concessionaire includes the following:

e Landscape:
o Mow. trim and edge turt areas.
o Repair and replace all damaged. diseased. dead and worn turf areas.

0

Aerate turf areas.
Water landscape areas so that healthy plant life is maintained.

(o]

Control and remove weeds, insects. pests and diseases in plants. trees,
shrubs and turf areas.

)

O Keep all portions of the traveled lanes. shoulders. curbs. gutters. drainage
structures. sidewalks. and bridges tree of plant growth. and vegetation
waste.

© Fertilize plants. trees. shrubs and turt areas.

o Muich around plants, trees and shrubs.

o Obtain, hold, and keep current all licenses required for the use of General
Use and Restricted Use Chemicals.

o -Assure that all employees utilizing General Use and Restricted Use
Chemicals are properly trained and licensed as required by law.

o Recognize, diagnose, and take measures to contro! all insects, rodents,
and other pests.

o Apply General Use and Restricted Use Chemicals in a manner so as to
prevent spray-drift and encroachment into non-target areas.

o Properly remove and dispose of landscape control cuttings that represent
a hazard, obstruct drainage or create a nuisance.
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Ensure that all trees and shrubs are pruned neatly and are maintained in
a manner to minimize danger to the traveling public, or which pose a
threat to adjacent lands.

Remove vegetation that causes sight distance obstructions; obscures the
visibility of signs, delineators, or other Roadside features; constltutes
noxious or nuisance weeds; or impedes drainage.

Remove ali dead, damaged, overhanging and unstable trees and tree "
iimbs.

Replace all dead and damaged plantings and trees.
Inspect heaith and growth of all plants, shrubs and plants.

Ensure that all equipment used for landscaping conforms and is operated
in compliance with applicable all State and Federal requirements, and all
applicable City of Chicago ordinances. :

+ Litter & Debris Control:

o Remove debris and litter from the roadway, roadside and planted areas.

o Empty litter receptacles.

¢ Remove, dispose of and report all illegal dumping.

« Fencing: _
o Repair or replace ali damaged or deficient fencing or its components as a

result of: motor vehicle collisions; rust, normal wear and weather
damages; acts of vandalism; fallen trees; embankment shifts; fires and
other occurrences.

¢ [rrigation Systems:

@)

Ensure the irrigation systems, including pumps and control units are in
proper working order at all times.

Perform and conduct the prescribed maintenance measures described in
the Manufacturer’s Operations and Maintenance Manuals.

Replace, repair, and adjust the sprinklers so that water spray patterns
provide the proper coverage.

Repair and replace all broken, damaged and non-functioning irrigation
elements.

165
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E.3.3. Performance Time Frames

The following table establishes the maximum duration from the time a deficiency is or
reasonably should be detected by or reported to the Concessionaire, within which the
Concessionaire must complete the required maintenance, repair or replacement to the

Landscape and Roadside features.
TABLE F.3.3.1

Landscape or Roadside Feature

Maximum Time Duration

Landscape:
- Sight Distance Obstruction 2 Hours
- Vegetative Waste 24 Hours
- Trees 3 Days
- Plants, Shrubs, Flowers, Turf 7 Days
Roadside Litter:
- lllegal Dumping 2 Hours
- Temporary Repairs 24 Hours
- Permanent Repairs 30 Days
Irrigation System 7 Days

The following table establishes the minimum frequency that a particular maintenance

operation is to be performed.

TABLE E.3.3.2.

Maintenance to be Performed

Minimum Frequency of
Occurrence

Landscape:
- Removal of Nuisance Vegetation
- Mow

Every 30 Days (Growing Season)

Prior to turf reaching 6-inches in
height-

- Roadside Litter Collection

- Emptying of Litter Receptacles

Every 7 Days

Every 2 Days. or once they become
full: whichever occurs first

10/27 /2004
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The Concessionaire also must:

E.3.4.

Aerate all turf areas once yearly; recommended in the fall.

Establish a mowing frequency so that the criteria established in Table E.3.3.2
above is maintained.

Cut and remove weeds and nuisance vegetation prior to the development of

reseeding.

Pressurize and winterize the Irrigation System lines once each year; pressurize
in the spring, and winterize in the fall.

Test, remove and replace the RPZ backflow preventors once each year; remove
in the tall, and replace and test in the spring.

Trim trees and shrubs to ensure visibility, to prevent shading of signs and safety
devices. and/or when less than seventeen (17) feet of vertical clearance above
the traveled way and shoulder is not provided.

1

Acceptance Standards

The Landscape and Roadside will be considered acceptabie when the following
standards are met or exceeded:

-

Landscape:
¢ Turt height does not exceed that specified in Table E.3.3.2.

¢ Tur, flowers, shrubs and all plant life are trimmed, edged pruned,
disease and pest free, fertilized, watered and healthy.

e Turf is free from brown-patches, missing-patches and damage.
© No sight distance obstructions from trees and vegetation are present.

o Trees are trimmed, and free from dangerous. damaged and overhanging
limbs.

© Landscape is free from weeds and nuisance vegetation.

c Al portions of the traveled lanes, shoulders. curbs. guiters, bridges,
drainage structures., and sidewaiks are free of plant growth and
vegetation waste.

¢ No areas outside the target areas show chemical damage.

RBoadside Litter: '
¢ Roadside is free from litter. and in a neat and tidy condition.

¢ Litter receptacles are emptied at a rate that meets that stated in Table
E332

< No locations of illegal dumping are present.

167
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* Fencing:
o Fence posts are plumb.
o Top rails are level with no sags or deflections.
o The fence fabric is taunt and Securely attached.
o The fabric is free from holes, section loss, wear and vegetation.
o The work site is left in a clean condition.

e Irrigation Svs'tems:

v Al irrigation piping, sprinkler heads, controllers, pumps and their
components function properly, are unbroken and do not leak.

o Water spray patterns adequately cover the specified Landscape areas.

o Winterizing and testing of the system is performed at the recommended
times. in the prescribed manner.

E4. Additional Requirements

E.4.1. Roadside Litter Collection & Removal

The Concessionaire must perform litter collection and removal within the Skyway Land
at a frequency complying with that stated in Table E.3.3.2 of this Chapter. The
Concessionaire should be aware that for specific segments of the Skyway the frequency
of litter collection should be increased if it is found that litter is prone to collect so that the
roadside always remains in a clean and tidy condition. In addition, Skyway property
beneath Skyway structures and areas around all Skyway facilities such as the Skyway
Main Operations Building, and the 100™ Street Pump House must be included in litter
coiiection. :

The Concessionaire's litter collection operations must be designed to minimize
disturbance to motorists and to maximize safety for both Skyway users and maintenance
crews at all times.

Litter must never be transferred to a spot outside the Skyway Land for pickup by the
City's Department of Streets and Sanitation.

Under no conditions must the Concessionaire use water to flush litter onto non-Skyway
property. )
Litter bags should be carried in maintenance vehicles at all times, for use as needed.

All litter and refuse must be legally disposed of in accordance with all Federal, State and
City waste disposal laws and ordinances.

The requirements tor pavement and shoulder sweeping are specified in Volume | —
Maintenance Manual, C_hapter B, “Roadway Maintenance".

The Concessionaire’'s response to accidental spills, release of hazardous materials.
removal of large-scale debris. and the like is to be addressed in Volume 1l — Operations
& Procedure Manual, Chapter |, “Emergency Management Plan”.
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The Concessionaire’'s disposition of abandoned vehicles and breakdowns, animal
removal. and repair of vandalism and graffiti is discussed in Volume | ~ Maintenance
Manual. Chapter G. "Third Party Damages & Emergency Maintenance”.

E.4.2. Litter Receptacles

Receptacles located at toll booths. toll plazas and outside the Skyway Main Operations
Building must be emptied at a frequency complying with that stated in Table E.3.3.2 of
this Chapter. Receptacles may be relocated and added only where adequate space is
available. and provisions have been made for safe entry and exit. In addition, new
receptacles must closely match the color, type and size of existing receptacles in order
to preserve a uniform appearance.

Emptying litter receptacles and trash/garbage collected from inside the Skyway Main
Operations Building and other facilities is addressed in Volume | — Maintenance Manual,
Chapter L. “Facility Maintenance".

Litter receptacles must not be placed along the Skyway traveled way.

E.4.3. -Reporting llegal Dumping

When incidents such as fly-dumping and unlawful trash disposal occur within the
Skyway Land, the Concessionaire must contact and file reports with the Chicago Police
Department (CPD) so that the location can be monitored.

Ed.4. Weed Cbntro/

Weeds should be eradicated no matter where they are found. Updated lists of noxious
plants recognized by Minois Noxious Weed Laws and other State legislation are
available from the lliinois Department of Agriculture’s Bureau of Environmental

Programs. The USDA Animal and Plant Health.Inspection Service also publishes a
Federal Noxious Weed List.

E.4.5. Nuisance Vegetation Control

Nuisance vegetation that must be removed as part of Landscape Maintenance includes
vegetation which has taken root at locations such as turf areas, at the base of retaining
walls, in sidewalks, in shoulders, in clogged drainage grates, or along the fence lines.
The Concessionaire must completely remove all nuisance vegetation to the greatest
extent possible, which shall include the root systems.

Nuisance vegetation must be removed so that it does not interfere with drainage, the

establishment of slope stabilizing turf, and in so far as it lowers the aesthetic appeal of
the Skyway. ’

E.4.6. Required Measures for Using General Use Chemicals

The selection of General Use Chemicals used as herbicide types (contact, pre-
emergent, systemic). specific manufacturer(s), application rates and times of day.
variations for soil type and the time of year, etc. are the responsibility of the

Concessionaire and must be selected with regard to fulfilling the performance
specifications.
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Trees and shrubs that are killed or injured by over-application of herbicide must be'

- ~
replaced with similar plants.

The use of broad-spectrum herbicides on pavements, shoulders and sidewalks to control
weeds growing through cracks and presenting an unsightly‘ap_pearance is permitted.

The use of growth retardants or chemicals that reduce the growth rate in order to extend
the periods between- prunmg edging or mowing will not be permitted.

Weeds should be removed from turf areas where grass has been weakened by
competition, but excessive use of weed killers on turf areas is discouraged.

The Concessionaire is responsible for ensuring that all staff who apply General Use

Chemicals within the Skyway Land are properly trained and licensed by the lilinois
Department of Agriculture.

- EA4.7. Required Measures for Using.Restricted-Use Landscape Chemicals

The puréhase, storage, transportation, disposal, application and conformance with all
laws concerning Restricted-Use chemical compounds, including pesticides, herbicides,
insecticides, fungicides and rodenticides is the Concessionaire’s responsibility.

The Concessionaire is responsible for ensuring that all staff who apply Restricted-Use
chemicals within the Skyway Land are properly trained and licensed as follows

e All persons who apply Restricted-Use chemicals must be licensed as a
Commercial Applicator by the lliinois Department of Agriculture.

“e The liinois Department of Public Health must certify and license any individual
who applies pesticides in or on man-made structures for purposes including but
not fimited to bird control, rodent control, wood. treatment and insect control.

Pursuant to the lllinois Pesticide Act, only those chemicals which have been registered
with the USEPA and the lllinois Department of Agriculture may be sold in Illinois and
used within the Skyway Land.

E.4.8. Burning

Burning of select areas to control or eliminate weeds or nuisance vegetation is strictly
prohibited. In addition, the Concessionaire is prohibited from burning trash, refuse, litter,
landscape waste, oil, grease, unused paint. or any other waste or chemical product.

E.4.9. New and Replacement Plantings

- The Concessionaire is responsible for ensuring that only healthy stock is used for new
and replacement planting.

Prior to installing new trees and vegetation, the Concessionaire must consult with the
“The Chicago Skyway Landscape Guideline”, so that the new plantings selected will be
tolerant of salts, drought and wet conditions.

All plants must be healthy, shapely, and well rooted. Roots must show no evidence of
having been stressed. restricted or deformed at any time. The stems or trunks of trees
must show no signs of having been cut, broken, mutilated or restricted by plant ties or
supports.
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The Concessionaire i1s prohibited from eliminating or choosing not to replace plantings
without documented cause, or as a means to reduce the maintenance workload.

E.4.10. Turt

The Concessionaire is responsible for maintaining all turf within the Skyway Land and
must perform the necessary work to preserve its heaith and appearance, including but
not limited to mowing, edging. applying landscaping chemicals and replacing all lost,
diseased or dead turl and eroded topsoil in order to maintain proper grades and
vegetative cover.

The Concessionaire must evaluate the need for seeding. over-seeding or sodding in
locations of disturbed. thin or weakened turl.

E.4.11.Trees and Shrubs

The Concessionaire must perform maintenance to promote the growth of trees and
shrubs. This work includes pruning, muiching, watering, fertilizing, removing and
disposing, and replacing trees and shrubs with new plantings.

E4.11.1. Inspections

The Concessionaire must keep aware of damaged trees and limbs that may be a
hazard to traffic, pedestrians, highway appurtenances, electric utility lines, or
adjacent property. Trees and limbs subject to such conditions must be inspected
frequently to ensure they do not compromise safety.

The Concessionaire must evaluate the shrubs along fence lines in order to
provide a neat appearance to the Skyway.

E.4.11.2. . Pruning

The Concessionaire must prune growing trees and shrubs in order to maintain
their structure and health, to maintain sight lines of visibility, to prevent damage
i0 piopeity, and 1o pieseive the aesthetics of the landscaping.

To alleviate slippery conditions on pavements, tree branches located over the
roadway or ramps must be removed.

Plantings of trees and shrubs too close to the edge of pavement or Right-Of—Way
tence should be constrained. Such plantings must be thinned or removed if the
plant spreads. '

Ali tree and shrub pruning must be consistent with ANSI Standard A300, which
includes guidelines for distances from trees to electrical and utility wires.

E4.11.3. Mulching

Muiching around trees and shrubs with wood chips. green waste material, bark,
straw or sheets of landscape fabric is required in order to conserve soil moisture,
preserve a neat appearance to the landscaping, simplify mowing, and prevent
weeds. Care must be taken to avoid excessive amounts of mulch, which may rot
plant stems. and to use local products whenever possible to lower the chances of
importing pests. ’
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E.4.11.4.  Fertilizing

The Concessionaire must fertilize young trees to promote proper. growth, and
must apply tertilizer to trees and shrubs in order to maintain steady growth.

The Concessionaire must not apply fertilizer in order to stimulate plant growth
when underlying causes for lack of color or slow growth may be present. The
Concessionaire must inspect distressed plants for evidence of such underlying
problems and take all necessary steps {o cure the plant.

All fertilizer application methods and rates must be consistent with the current
ANSI Standard A300.

E.4.12.irrigation System Management

The Concessionaire must apply water to plantings to promote the growth of new plants
and maintain the health of established vegetation. Care must be taken to apply the
appropriate amount of water to accommodate the landscape’s needs.

The Concessionaire must comply with all local water conservation guidelines or watering
restrictions, and must adjust watering times accordingly.

The Concessionaire must maintain and repair the irrigation systems to ensure that:

* Each controller-run irrigation system is correctly progfammed to deliver the
waterings needed for each season;

* lrrigation controllers are clean, rust-free, free of vegetation, have secured locking
lids and are in good working condition.

* No system runs during rainy weather.

e F!ep|acement parts or components are made with those made by the original
manutfacturer.

All reduced pressure zone (RPZ) backflow preventers must be removed every winter,
and when reinstalled in the spring, tested and certified by licensed personnel with a
permit obtained from the City of Chicago - Department of Water Management.

The Concessionaire must ensure that all elements such as backflow preventers, vaives
and exposed plumbing for the irrigation systems are drained adequately to prevent
damage from freezing during the cold weather months. In addition, seasonal
maintenance must be performed in accordance to the requirements stated in the
irrigation System Operation & Maintenance (O&M) Manuals.

Pursuant to the “Standard Specifications and Construction Details for Water Main
Installations™. City of Chicago - Department of Water Management - Bureau of Water
Engineering. alt work performed by the Concessionaire on or connected to potable water
supplies must be performed by a plumber licensed in the State of lilinois and the City of
Chicago.

E.4.13. Fences

Skyway fences have been erected to control access and prevent the indiscriminate
crossing by vehicles or pedestrians. The Concessionaire is responsible for inspecting,
maintaining and promptly repairing all fencing and its components. .

Owners of private property fences bordering Skyway property must be promptly notified
when their fences are in need of repair.
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Fencing that has been damaged as a result of 3 party damages, must be repaired or
replaced as required in Volume | — Maintenance Manual, Chapter G, “Third Party

Damages & Emergency Maintenance”. Fencing which has been vandalized must be
repaired. reported to the CPD and monitored.

F. BRIDGE & STRUCTURE MAINTENANCE

F.1. Definitions

Abutment: Earth retaining structures which support the superstructure at the beginning
and ‘end of a bridge.

Admixture: A substance added to a concrete mixture to produce a specific result.

Anchor Bolt: A threaded rod, including hardware, used for holding a mechamsm or
structure in place.

Armor: A metal fitting installed to protect the underlying joint material.

Backwall: The component of the abutment usually starting at the bearing seat elevation
acting as a retaining structure and support for the approach pavement.

Bearings: A mechanical support system which transmits tﬁe vertical loads of the

Superstructure to the Substructure. Bearings are composed of steel, rubber, Tefion,
etc., and are separated into two general categories:

 Fixed: Permitting only rotational movements.

e Expansion; Permitting longitudinal as well as rotatnonal movements.

'Bent A line of columns built as a structural unit, transverse to the bridge and supportlng
the load of the Superstructure.

Bridge: A structure consisting of single or multnple spans more than 20 feet.in Iength that

provides a means of transit for vehicles and/or pedestrians above the land.- water
surface, roadway, railroad or other obstruction.

Bridge Joint: Designated horizontal and vertical separation that forms a determined gap

at the end of a bridge deck. Bridge joints include expansion joints and fixed joints of
various systems and materiais.

.Camber:. The upward curvature built into the longitudinal profie of a beam to
accommodate the application of the load.

Deck: The portion of a bridge that supports the highway, from the top of the major

structural members to the Wearing Surface. and is designed to distribute ioads evenly
across the bridge. '

Dolphin: Groups ot piles driven close together in water and tied together so that the

group is capable of protecting bridge elements by withstanding lateral forces from
vessels and other floating objects.

Fender System: Piles and/or timbers used as guides along a bridge foundation face to
absorb the shock of vessel impacts and to minimize damage to the structure and vessel.

Floor Beam: Transverse members which support the stringers and transmit the loads to
the main load carrying members of a structure.
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Fracture Critical: A tension member or component the failure of which will result in the.
collapse of the structure.

Grade Separation: Crossing of a highway over another highway, street. railroad.
navigable channel or other facility. at different elevations.

Grout: A fluid mixture of mortar composed of sand. cement and water that can be
poured or pumped easily.

Gusset: A plate serving to connect the elements of a member(s) of a structure, and to
hold them in the correct alignment and/or position at a joint.

Load Rating: An analysis of a structure to compute the maximum allowable loads that
can be carried across a bridge; the guidelines are set forth by AASHTO. .

Overpass: The single-span bridge (including the two-span for the Stony Island Avenue

Bridge, and the three-span for the State Street Bridges) that carries the Skyway over an
intersecting road.

Parapet: A wall-like member integrally connected to the fascia edge of a bridge- deck to
serve as a protective barrier for vehicular or pedestrian traffic.

Piers: Substructure elements which support the Superstructure at intermediate points
between the abutments.

Retaining Wall Structures: An engineered vertical structure designed to resist horizontal
earth pressures of a fill, and/or a structure designed to prevent material from spilling onto
another surface. Within the Skyway Land retaining walls are made of reinforced
concrete. Mechanically Stabilized Earth (MSE), and masonry.

Scour: The lowering of the streambed by the erosive action of water as a result of a
local obstruction or natural phenomena, occurring at piers or abutments in waterways.

Spall; Circular or other shaped depression in a concrete surface resulting from the
separation of a portion of the surfac_:e from its substrate.

Stringers: Longitudinal beams supporting the bridge deck, and in truss bridges framed-
into or upon the floor beams.

Substructure: The pier and abutment elements required to suppdrt the Superstructure.

Superstructure:  The entire bridge structure resting on the piers and abutments,
consisting of stringers, decks, floor beams, trusses, wearing surfaces, railings, etc.

Truss: A jointed bridge structure having open built web construction so arranged that
the frame is divided into a series of triangular shaped figures.

Tunnei: A lined excavation built through a mass of earth and intended for the transport
of traffic or people or for continuous access to an underground facility. On the Skyway,
tunnels are present as access passages from the Skyway Main Operations Building to
the Toll Plazas, and within the 106" Street Viaduct.

Viaducts: All continuous muitiple span bridges, usually consustmg of several unlts and
not defined as overpasses.

Wearing Surtace: The portion of a bridge deck cross section which resists traffic wear.

- Wingwall: A side wall to the abutment backwall or stem designed to assist in confining
earth behind the abutment.
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F.2. References

All stated references must be the most current version, or the document known to have
succeeded or replaced the original stated herein:

®

“National Bridge Inspection Standards”, FHWA.
“Bridge Inspector's Training Manual,” FHWA.
"Struéture Information and Procedure Manual”, IDOT.

"Recording and Coding Guide for the Structure Inventory and Appraisal of the
Nation's Bridges,” FHWA,

“Bridge Manual”, IDOT.

“Prestressed Concrete Manual”, IDOT.

“Structural Services Manual®, IDOT.

“Geotechnical Manual", IDOT.

“Standard Specifications for Road and Bridge Construction”, IDOT.
“Supplemental Specifications and Recurring Special Provisions”, IDOT.
"Guide Bridge Special Provisions”, IDOT.

“All Bridge Designers' Memorandum®, IDOT.

“Bureau of Design and Environment Manual®, IDOT.

"BDE Special Provisions”, IDOT. |

“Standard Specifications for Highway Bridges,” AASHTO.

“Manual for Condition Evaluation of Bridges", AASHTO. ’

“Guide Specifications for Fatigue Evaluation of Existing Steel Bridges”, AASHTO.

--Cu:de Qnecuhcahone and (‘nmmnnt:r\/ for Vesgsel Collision Des‘gn of Highway

Bridges”, AASHTO.
“The Maintenance and Management of Roadways and Bridges”, AASHTO.
"Bridge inspection Project Manuai”. COCT. ‘
"SSPC Painting Manual”, 2-Volume Set. SSPC.
"L.ead-Based Paint Removal for Steel Highway Bridges”, SSPC.

"SSPC-VIS1 - Guide and Reference Photographs for Steel Surfaces Prepared by Dry
Abrasive Blast Cleaning”, SSPC.

“SSPC-VIS2 - Standard Method for Evaluatmg Degree of Rusting on Pamted Steel
Surfaces”, SSPC.

"SSPC-VIS3 - Visual Standard for Power ang Hand-Tool Cleaned Steel", SSPC.

“SSPC-VIS4 - Guide and Reference Photographs for Steel Cleaned by Water
Jetting”. SSPC.

"SSPC-VIS5 - Guide and Reference Photographs for Steel Prepared by Wet
Abrasive Blast Cleaning”. SSPC.
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F.3.  Policy for Bridge & Structure Maintenance

F.3.1. Objective

The objective of Bridge and Structure maintenance is to ensure that the stability, safety,
durability, strength, and structural integrity of the Skyway is continually and properly
maintained so as to maximize the functional life of the structure.

Bridges and Structures require repairs due to wear, vehicular impaicts. chioride
infiltration, etc.; maintenance; inspections; and replacement in part and in whole.

Bridges and Structures include but are not limited to ali earth retention structures such
as cantilevered, sheet piling, soldier pile retaining walls; and MSE walls.

Bridge and Structure maintenance objectives for individual elements of a structure are
further identified by the following:

e Bridge Decks and Wearing Surfaces: To provide safe. uniform, smooth, stable and
durable surface.

e Bridge Railings and Parapets: To provide a structurally sound and safe barrier for
and between pedestrians, vehicles and hazards.

e Bridge Joints: To provide a safe. smooth and stable condition across planned
openings for Skyway users.

e Bridge Superstructure and Substructure Elements: To pfovide and maintain the
structural integrity, durability and load carrying capacity of concrete and steel
Superstructure and Substructure elements.

» Bridge Bearings: To ensure that Superstructure loads are properly transmitted and
distributed to the Substructure, and that the Superstructure is free to undergo
necessary movements without developing damaging stresses.

+ Bridge Painting: To prevent corrosion in steel elements of bndge Superstructures

and Quhcirur‘!uresl and to nrncnn' 2 neat and t!dy appearance.

e Bridge and Structure Cleaning;: To preserve the bridges and structures: and to
remove dirt, debris. and deleterious materials.

« Bridae Waterway Protection: To ensure structural strength. to prevent scour and to
maintain the impact resistance of the bridge tender system.

e Retaining Structures: To ensure the continued safe and sable condition of all
retaining structures and associated components.

e Tunnels: To provide a structurally sound and safe passageway for vehicies and
pedestrians.

e Structure Accessories: To provide functionality and maintenance to ancillary bridge
and structure items including, but not limited to, inspection walkways. sidewalks,
slopewalls. etc.

e Bridae Inspections: To provide current and accurate information on the condition and
the structural adequacy of the bridge or structure in accordance with the applicable
requirements of the City. State and Federal governments.
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F.3.2. Responsibility of Concessionajre

in order to meet the requrrements of this Chapter, the Concessionaire must engage in
practices to ensure that all Bridges and Structures function properly as designed; to
ensure that the stability, strength, durability and structural integrity of the Bridges and
Structures are never compromised; and to provide a continuous safe and orderly

movement of traffic. This requires that the Concessionaire carry out its obligations in
accordance with this Chapter and in a manner that minimizes the overall deterioration
and/or improves the condition of the Bridges and Structures.

The Concessionaire is responsible for all management associated with the Bridge and
Structures including; conducting Maintenance, Emergency and Mandatory inspections:
filing inspection documents and reports with the City and IDOT; assisting in independent
inspections; and replying to questions or comments that might arise. The
Concessionaire is also responsible for determining repair needs; creating repair
alternatives and procedures; scheduling work; and overseeing all work to ensure
compliance with all of the Reference Documents.

The Concessionaire is responsible for initiating, designing, determining, establishing and
maintaining all required Traffic Control for the duration of the work as addressed by the
requirements of Volume Il — Operations and Procedures Manual, Chapter G, “Traffic &
Travel Management Plan”.-

The Concessionaire must ensure that all repair drawings are prepared and sealed by a -
Structural Engineer Licensed in the State of Hlinois. In addition. all repair work resulting
in an alteration of a bridge or structural element must be recorded with an "As-Built"
document. which must aiso be filed with CDOT.

All materials and construction requirements for Bridge and Structure work performed by
the Concessianaire must conform to the appropriate and applicable requirements of the
IDOT Standard Specifications and the Reference Documents noted in Section F.2 of this
Chapter.

Once work on a Bridge or Structure has been started. the work must continue during
has been achreved All work performed on Brrdge and Structures must be made $0 ae
to correct all salety deficiencies, preserve the Skyway as an asset, and restore a quality
riding surtace to Skyway users.

Bridge Approach Pavement is considered a roadway item and is addressed in Volume !
- Maintenance Manual, Chapter B, “Roadway Maintenance".

Bridge Drainage Systems are considered a drainage item and are addressed in Volume
I - Maintenance Manual, Chapter D, “Drainage Maintenance and Slope Repair”.

Work on Brrdges and Structures within the Skyway Land that must be performed by the
Concessionaire includes the following:

« Bridge Decks and Wearing Surfaces:

© Make repairs to deteriorated. delaminated and unsound portions of the Bridge
Decks & Wearing Surtaces inciuding but not limited to fuil and partial depth
repairs; concrete crack sealing. and replacement of the Bridge Decks and
Wearing Surfaces in part or in whole.
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o Ensure that Bridge Decks and Wearing Surfaces are securely attached to
their support elements, and that the support elements are attached fo the
deck, so that a safe, durable, structurally adequate condition is continually
provided.

o Ensure that all Bridge Decks and Wearing Surfaces are structurally adeguate
to support vehicular and other design loads.

o Ensure that all repairs or replacement work provides the following:
» A smooth and safe wearing and riding surface.

» The repaired areas encompass all surrounding unsound and deficient
areas. '

~ Repairs are sound, durable and well bonded to the substrate surface or
support element.

~ The repaired area is finished in accordance to the requirements of the
Reference Documents.

~ All cracks are sealed, and prevent the infiltration of water and chlorides.

~ The repaired areas match the concrete color, and the profile of the
surrounding areas.

» Bridge Railings and Parapets:

¢ Maintain, repair or replace Bridge Railings and Parapets that are unsafe or
have the potential to become unsafe to Skyway users.

¢ Install temporary barriers or railings where and when required, ensuring the
continual safety of Skyway users. ‘

¢ Maintain. repair and replace Bridge Railings and Parapets to the original
design. unless entire segments or lengths are replaced in which case the
Concessionaire must conform to the most current requirements stated in the
Reference Documents.

© Repair or replace all rusted, bent, loose, missing, unsafe and/or damaged
steei raiiings or parapets.

¢ Repair or replace all cracked. unsound, delaminated, missing, unsafe and/or
damaged concrete railings or parapets.

* Bndae Joints:
¢ Replace full or sectional engths of Bridge Joints, seals and bridge joint armor
that are unsafe or have the potential to become unsafe, or that would
accelerate thé deterioration of other bridge and structure elements such as
the bearings. the Superstructure beams, or the Substructure piers and
abutments.

¢ Replace or repair all Bridge Joints that no longer function or operate as
intended by the original design.
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o Replace all Bridge Joint seal material that becomes damaged, missing, worn,
torn, leaky, misaligned, or no longer functions as intended by the original
-design.

o Repair or replace all Bridge Joint armor and its components that become
loose, bent, gouged, separated from its substrate, damaged, broken,
cracked, experience section loss or missing.

¢ Bridge Superstructure and Substructure Elements:

o Ensure that all bolts are present, properly torqued, tight, and contain the
proper nuts and washers.

o Replace all loose, damaged, rusted, cracked, missing and non-functioning
rivets with an appropriate high strength boit of the same or larger diameter as
the original rivet.

o Repair or replace bent, corroded, cracked, fatigued, damaged or structurally
deficient steel Superstructure and Substructure elements.

[}

Repair or replace unsound, delaminated, spalled, cracked and structurally
deficient concrete Superstructure and Substructure elements.

¢ Inspect and investigate all truss elements as well as all Superstructure and
Substructure elements that appear loose, damaged and/or resonate when
load is applied.

o Perform ail steel repairs so that each individual element, as well as the
structure as a whole. is structurally adequate to support vehicular and other
design ioads.

¢ Pertorm all concrete repairs in a manner that removes all deficient concrete
and ensures a sound, durable, well-bonded repair that is structurally
adequate to support vehicular and other design loads. In addition, the
renaired concrete work must match the finish and color of the adiacent
concrete surfaces.

« Bridge Bearinas:

¢ Replace deteriorated Bridge Bearings and associated components with
replacement bearings that adequately support ali of the load conditions and
combinations that it might experience, in full conformance with the
requirements of the Reference Documents.

o Employ a Licensed Structural Engineer in the State of llinois to prepare
jacking, removal and installation procedures and documents for all Bridge
Bearing removal, replacement and resetting work.

¢

Replace Bridge Bearings and associated components in part or in whole that
are unsafe or have the potential to be unsafe. or have deteriorated to the
condition where maintenance and repair will not restore the intent of the
original design function.

- ¢ Clean. lubricate. realign and repair Bridge Bearings in accordance with the
manufacturer's specifications or the original design specifications.
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o Clean all bridge bearings and associated components that are rusted or
become covered with winter abrasives, dirt or debris.

o Repair all pads that are damaged warped, distressed, bulging, crushed.
cracked, spilit, or torn.

o Rgpalr all anchor bolts and associated components that become damaged or
missing.

o Repair all concrete pedestals and bearing seat areas that become cracked,
damaged, deteriorated, or unsound.

+ Bridge Painting:

o Clean, prepare and coat all steel surfaces of bridge structures and railings in
accordance with the requirements of the SSPC and the |IDOT Standard
Specifications, where the coating system is found to be deteriorated, broken,
peeling, cracking, damaged, and/or the steel shows signs of corrosion or rust.

o Test, remove and properly contain all existing paint that has or is thought to
have lead present within its composition, in full compliance with the
requirements of the Reference Documents.

o Apply paint to all new steel bridge members or elements in accordance with
the requirements of the SSPC and the {DOT Standard Specifications.

« Bridge and Structure Cleaning:

o Ensure that the following surfaces and elements are cleaned of all dirt, debris
and deleterious material, and washed to removed chemicals and winter
abrasives at the frequency stated in Table F.3.3.2 of this Chapter:

» Decks. shoulders. curbs, railings, bridge Jomts and parapets and gutter

~ Truss members to a minimum height of 10 feet above the deck surface,
including the bottom chord.

~ All drainage structures, including scuppers, deck drains, expansion joint
troughs, abutment seat troughs, and drain piping.

_~ Approaches to the bridges and all associated bridge elements for a
distance of not less than 30 feet, as measured from the abutment joints,
including the wingwalls, parapets, guardrail, etc.

~ Pier and abutment seats and caps, especially those beneath bridge deck
expansion joints.

» Abutment stemwalls and backwalls.

o Schedule bridge and structure cleaning at times when the temperatures are
known to be above 40 degrees Fahrenheit tor a minimum of 24 hours.

¢ Remove all fire hazards beneath bridges and structures.

Ensure that all cleaning work is performed without damage to property, or
injury or delay to Skyway users.
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¢ Bridge Waterway Protection:

(o)

Ensure that the waterway and banks of the Calumet River channel in the
location of the bridge is free of all logs or other debris that may impede
passage and/or reduce the functionality of the protection system.

Repair and/or replace dolphins, pilings, fender systems and their associated
components that are unable to or have the potential to be unabie to resist
waterway vessel impacts.

Employ a Licensed Structural Engineer in the State of lilinois to prepare
designs and documents for the replacement of ail Bridge Waterway
Protection systems.

Maintain, repair or replace all dolphins, pilings, fender systems and their
associated components that are loose, unattached, rotted, damaged and/or
missing.

Repair and replace scoured and/or eroded materials at the bridge piers,
shore, bank and watercourse with riprap and other materials that are
appropriate and in full conformance with the requirements of the Reference
Documents.

s Retaining Structures:

e

Maintain and repair retaining structures and associated components that are
unsafe or have the potential to become unsafe for Skyway users.

Clean out and remove accumulations of debris behind and around retaining
structures so that debris does not prevent the retaining structure and its
drainage from functioning as designed; and dispose of debris in an
acceptable manner.

Replace retaining structures or their ¢ omponen s where maintenance and
~f tho cf

repair will not restore the criginal function of the stru

Repair, reintorce and replace all portions of retaining structures that indicate
evidence of movement, deflection or settlement. The Concessionaire must
employ a Geotechnical Engineer in consultation with a Licensed llinois
Struciurai Engineer o deierming the extent of the situation and to prepare the
appropriate work details and documents.

Consult with the original design company for ali MSE Walls damaged.

deficient or not properly functioning, and replace all portions and components
of the wall system with parts and materials as recommended.

« Tunnels:

o

o

Make repairs to all deteriorated. damaged. delaminated and unsound
portions of the tunnels to ensure that the tunneis are structurally adequate to
support vehicular and other design loads.

Ensure that adequate lighting and ventilation is supplied and maintained -at all
times.

181
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o Pertorm all repairs in a manner that removes all deficient concrete and
ensures a sound, durable, weli-bonded repair that is structurally adequate to
support vehicular and other design loads. In addition, the repaired concrete
work must match the finish and color of the adjacent concrete surfaces.

e Structure Accessories:

o Repair or replace bent, corroded, cracked, fatigued, damaged or structurally
deficient steel Inspection walkways and their components. .

Repair and replace all damaged, settled or deficient slopewall paving.

o Repair and replace all unsound, deteriorated or damaged bridge sidewalks,
curbs, or safety walkways.

O

+ Bridge Inspections:

o Ensure that all inspections required by Title 23 Code of Federal Regulations,
as well as those required by IDOT and CDOT occur at the frequencies no
greater than those stated in Tabie F.3.3.2 of this Chapter.

¢ Employ qualified, experienced and trained Structural Engineers Licensed in
the State of llinois to perform all of the required inspections, condition
assessments, repair recommendations and required reports and filings with
the appropriate City, State and Federal entities.

¢ Ensure that all inspections methods and procedures are in conformance with
the requirements of the NBIS.

¢. Develop, update and maintain a bridgé management, inspection and
condition data base which shall include photographs, test results, field notes,

mbm cerkuimba satll Ad i [N ‘ M i i
gic.. wnich will also identily and pricritize a!l required repairs.

o Perlorm bridge capacity and load analyses as required when deficient bridge
members and elements are discovered.

¢ Ensure that all structures are properly inventoried with IDOT, and that yearly
updated Inventory Inspection Forms and Reports are correctly coded into the
state's inventory system.

o Ensure scheduling. organization and compensation for all required
inspections, including but not limited to, vehicle rental. testing equipment,
outside testing services, lane closures. and securing rights-of-entry from
property owners.

o Ensure that all underwater inspections are performed by certified divers who
have been trained to identify problems, and who are under the supervision of
a certitied bridge inspector.

¢ Notity the City immediately when inspections determine that the bridge or its
major components is at the risk of a localized or large scale structural failure.
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The following table establishes the maximum duration from the time a deficiency is or
reasonably should be detected by or reported to the Concessionaire, within which the
Concessionaire must complete the required maintenance, repair or replacement work to

Bridges and Structures, and their components:

TABLE F.3.3.1.

183

Bridge or Structure Feature

Maximum Time Duration

Bridge Decks & Wearing Surfaces:

- Traveled Lanes 4 Hours

- Remainder of Deck Afea 2 Days
Bridge Railings and Parapets: '

- Temporary 2 Hours

- Permanent 1 Month
Bridge Joints: 5 Days
Bridge Superstructure and Substructure Elements:

- Structural Damage 1 Hour

- Non-Structural Deterioration 2 Months
Bridge Bearings: 48 Hours
Bridge Painting: '

- Direcliy txposed io Weather 3 Weeks

- Protected from Direct Weather 3 Months

Bridge and Structure Cleaning:

(Following Third Party and Emergency Damages)

{(See Volume i - Mainienance

Manual. Chapter G)

Bridge Waterway Protection: 5 Days
'] Retaining Structures:
- instability or Structural Damage 24 Hours
- Non- Structural Damage 2 Months
Tunnels: 24 Hours

Structure Accessories:

14 Days
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The following table establishes the minimum frequency that a particular maintenance
operation is to be performed.

TABLE F.3.3.2.
Activity to be Performed Minimum Frequency of Occurrence

Bridae and Structure Cleaning:
- Bridges Once_ Yearly., when no further Winter
- Overhead and Bridge Mounted Sign Structures Chemicals "{,':Lﬁe,\,,ag,pgﬁgj but no later
- Retaining Walls & Other Structures
Inspections & Reports:

- All Bridge Structures Once Yearly

- Filing of IDOT Inventory/Appraisal Forms | Once Every 2 Years

- Fracture Critical Structures & Members Once Every 2 Years

- Underwater Inspection Once Every 2 Years

The Concessionaire must. from the time a deficiency is detected by discovery or report:

* Immediately dispatch a Licensed Structural Engineer in the State of fflinois to
inspect. conduct testing, analyze, prepare condition reports and prepare
repair/replacement recommendations.

* Notify the City immediately when inspections by the Structural Engineer
determine that the bridge, structure or its components are at risk of a localized or
targe scale structural failure. '

« When such times occur inai a bridge, siruciure or iis componenis are ai risk of
failure:

¢ Commence repairs immediately as instructed by the Structural Engineer,
except where the damage will require complete reconstruction, and;

o Complete repairs within three (3) months or within a time frame that is
appropriate to the nature and urgency of the repair as determined by the
Structural Engineer.

e Immediately establish and provide traffic control whenever a Bridge or Structure
is unsafe or has the potential to become unsafe for Skyway users.

* Ensure thal all temporary work is properly disposed of and replaced with
permanent work within one (1) month after it was installed, or is no longer
required.

The Concessionaire also must:

o Lubricate all required bearings once annually in accordance with the original
design and manufacturer's specifications. :
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F.3.4. Acceptance Standards

Bridge and Structure maintenance work will be considered acceptable when the -
following standards are met or exceeded:

o Bridge Decks and Wearing Surfaces:

o The concrete finish of the decks and/or wearing surfaces provides a safe
driving surface and is in accordance with the requirements of the Reference
Documents.

o Repair areas match the existing Deck profile, cross-slope, color and finish.

o Repair areas and adjacent areas encompass all deterioration and are
structurally sound, uniform in shape, durable and bonded to the supporting
elements and substrate.

o Repair and replacement materials are compatible to the remaining materials,
and new materials are in full compliance with the requirements of this
Chapter and the Reterence Documents.

Repair and replacement. areas are structurally adequate and maintain the
structural integrity of the deck.

O

e All cracks 1/16" or larger are sealed to a minimum depth of 1/2".

The decks and wearing surfaces are clean and free of all dirt, debris and
foreign materials that may reduce the safety of Skyway users and impede
drainage.

[}

¢ The decks or wearing surfaces are replaced in whole when the existing
combined with the required and proposed repair areas, account for more than
30% of the entire deck area.

+ Bridge Railings and Parapets:

P

u....
e

© The raiings and parapeis are properiy atiached and meet all o
requirements of the Reference Documents so that the system provides a safe
barrier tor Skyway users.

o The railings and parapets are properly aligned. and free of all damage,
defects and deterioration.

o Temporary barriers or railings have been instalied only for the duration
required to complete the permanent repair or replacement.

* Bridge Joints:

o The bridge joints have been properly instalied and function as designed to
withstand the movements of the bridge and structure.

¢ The bridge joints are free of all ieaks, defects, damage and deterioration.
¢ The bridge joints provide a smooth and safe transition lor Skyway users.

¢ The bridge joint armor plates are securely attached {o the substrate. are not
misaligned. and are not damaged or deteriorated.
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¢ Bridge Superstructure and Substructure Elements:

o Existing and repaired or replaced elements are structurally adequate and
maintain the structural integrity of the structure.

o Repair areas match the adjacent surface color and finish.

o All waste materials have been removed from the work site and the areas are
left in a clean and tidy condition.

o Repair areas and adjacent areas encompass all deterioration and are
structurally sound, uniform in shape, durable and bonded to the supporting
elements and substrate.

o All structural cracks are filled and sealed with the appropriate materials and
methods as determined by the Structural Engineer and in contormance with
the Reterence Documents.

o The steel elements and connections are functioning properly, free of all
cracks, corrosion, deteriorated paint, damage and defects.

« Bridge Bearings:

o All bearings constructed with elastomeric or other pads are properly aligned
and free of all bulging, warping, cracks, splits, tears and distress.

[#]

All bearings function as designed, and are capable of supporting the applied
loads in a manner that does not cause the bearing to compromise its
structural integrity or that of the structure or bridge as a whole.

¢ Al bearings are clean, properly aligned and free of all damage, deterioration
deficiencies, and missing components.

¢ Bearings that require lubrication are maintained as required by the original
specifications and the manufacturer's recommendations.

¢ The concrete pedestals and bearing seats are clean and free of all
deterioration. damage and deficiencies that might compromise the bearings.

= Daimdirmm-

N Yo
* DliOge raifting.

¢ Al steel and metal surfaces of the bridge, structure, or its components that
require paint are prepared and coated to a minimum level of SSPC SP6.

¢ Al bridges. structures and their components are free from deficiencies in the
paint surface and are free from corrosion, rust, staining, decolorized blotches,
chalking, peeling, and cracked and chipped paint.

o The paint systems utilized are in full conformance of the requirements of this
Chapter. or the Reference Documents, whichever is more stringent.

¢ Existing paint that is thought or is known to contain lead is tested and
removed in a manner that conforms to all City, State and Federal laws and
regulations.
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» Bridae and Structure Cleaning:

o All bridge and structure surfaces are free from dirt, debris, foreign materials
and winter abrasives.

o All fire hazards beneath or adjacent to bridges and structures have been
removed, the area cleaned, and the site left in a neat and tidy manner.

¢ Bridge Waterway Protection:

o Watercourse, shores and banks are free from erosion, slumping and scour.

o Dolphins, pilings and fender systems are functioning as designed and the
systems are free of all defects, deficiencies, damage, and debris
interferences.

o Bridge piers within the waterway are supported by firm, solid and well
compacted materials and no scour or material loss has occurred.

o> Loose, corroded, deteriorated, rotted, and missing components of the
waterway protection system are repaired and replaced with materials that
complement the environment and are in conformance with the requirements
of the Reference Documents.

« Retaining Structures:

¢ The earth retained by the structure is present without deformations. cracks,
erosion, or slumps, and is in a stable state. .

¢ Drainage tor the retaining structures is present and functioning as originally
designed. .

¢ Vegetation that will or might exert stresses on the retaining structure has
been removed.

o All vertical taces of the retaining structures are plumb, structuraliy stable, and
do not indicate signs of distress or movements.

¢ Repairs and replacement of portions or components of MSE walls are made
with matenais and procedures in consuiiaiion and approval of the origina!l wall
design company.

 Tunnels:

o The tunnels are free of all deterioration, damage and deficiencies that might
compromise their structural integrity.

o The tunnels are properly lit and ventilated.

All attached utilities and other facilities are securely attached to the tunnel
structure.

- Structure Accessories:
o The inspection or service walkways, access platforms, ladders and other
similar accessories are free from damage, deficiencies, deterioration and
missing components.
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o The bridge slopewalls are stable, free from damage, deterioration, settlement
and other deficiencies.

"« Bridge Inspections:

o Bridge and structure inspections have been performed in accordance with the
requirements of Table F.3.3.2 of this Chapter, Volume Il — Operations and
Procedures Manual, Chapter J, "Annual State of the Skyway and Capital
Improvement Program Reports”, and all required documentation and reports
have been filed with the appropriate agency.

¢ The qualifications of the Engineers conducting the inspections conform to the
requirements of this Chapter, Volume Hl — -Operations and Procedures
Manual, Chapter J, “Annual State of the Skyway and Capital improvement
Program Reports”, and the Reference Documents, whichever is more
stringent. ‘

F.4. Additional Requirements

F.4.1. Bridge and Structure Numbering Convention
F.4.1.1.  Bridge Numbering

All of the bridge structures within the Skyway Land have been assigned an
individual Structure Number by the State of Hlinois - Department of
Transportation (IDOT) and/or CDOT. The Structure Numbers consist of a three
digit county prefix code (016 which is for Cook County), followed by a four digit
individual bridge identification number. The Concessionaire should be aware
that the viaducts on the Skyway will have multiple units each with its own
Structure Number, with each unit' treated as an individual structure. The
Concessionaire must use the correct Structure Number in all correspondence
with both the City and IDOT.

F4.12.  Span Numbering

To determine the numbering system for spans of the bridge, first determine which
direction is North. The following numbering rules are then applied:

e If the bridge traffic travels North-South, or any direction in which the
description contains “North”, such as Northeast or Northwest: Stand at
the end of the bridge with your back to the North looking along the length
of the structure. Immediately in front of you is span one (1), with the
higher number spans away from you. Count the spans in order beginning
with one from near to far.

« The bridges over State Street are the only structures for which the above
rule does not apply. For these two structures the following rule applies:
Stand at the end of the bridge with your back to the West looking along
the length of the structure. Immediately in front of you is span one (1),
with the higher number spans away from you. Count the spans in order
beginning with one from near to far.
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F4.1.3. Element/Component Numbering

Multiple elements and components of a bridge. within a particular span, are
identified by a location.

To determine the location of an element or component. stand with your back to
the lower numbered span and the foliowing is then applied:

* Number elements and components left to right for elements and
components parallel with the bridge.

» Number elements and components from the lower numbered span to the
higher numbered span for elements and components transverse to the
span.

F.4.2. Clearance Requirements
Fa421. Horizontal Clearance

Roadway and shoulder widths must be maintained at the existing dimensions or
may be increased as the result of construction. In no instance may a lane width
be increased at the expense of a current shoulder width. nor may the median and
parapet walls be increased in size to accommodate new features at the expense
of existing lane or shoulder widths.

City surface streets, railroads, the Calumet River navigable channel, and other
traveled ways that pass beneath the Skyway must be maintained at the existing
dimensions or may be increased as the result of construction. Existing horizontal
clearance dimensions may be decreased only if the Concessionaire provides
written documentation, and the City accepts and approves such proposals. In
addition to any required approvals from the City, the Concessionaire will be
responsible for obtaining all required permits, exemptions, waivers, etc.

F422. Vertical Clearance

The required vertical clearance which bridges. and structures must meet is
defined in the IDOT “Bureau of Design & Environment Manual", as well as the
Reference Documents stated in Section F.2 of this Chapter, whichever is greater.

Vertical clearances at City surface streets, railroads, the Calumet River navigable
channel. and all other traveled ways crossing under the Skyway structures,
should be maintained at the current clearance or may be increased as the result
of construction. In addition, vertical clearance between the paved Skyway
surface and all overhead features of the Skyway must be maintained at the
current clearance.

When work on the Skyway occurs that may or will result in an increase in the
current roadway surface elevations, the Concessionaire must evaluate and study
the impact of on the existing vertical clearances to the overhead features so that
the provided clearance is in full conformance to the requirements stated in the
Reference Documents.  Existing vertical clearance dimensions may be
decreased only if the clearance exceeds the requirements stated in the

and the City accepts and approves such proposals. in addition to any required
approvals from the City, the Concessionaire will be responsible for obtaining all
required permits, exemptions, waivers, etc.
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F.4.3.. Maintenance Inspections

The Concessionaire is responsible for establishing, scheduling and performing routine
maintenance inspections of all Bridges and Structures within the Skyway Land. The
Concessionaire’s inspectors must be under the direct supervision of a qualified and
experience Licensed Structural Engineer in the State of Hiinois. The purpose of these
inspections 1s to identify and note defects that may go unnoticed during daily patrols.
monitor known problems. and monitor the performance of new construction and recent -
reparrs.

F.4.4. Emergency Inspections

The Concessionaire is responsible for responding to all incidents within the Skyway
Land that are known to have or are suspected to have caused damage, and investigate
the effects to the bridges, structures, and their components. These types of incidents
include vehicle collisions, major storms, flooding, vandalism, earthquakes, and are
described in greater detail in Volume | -~ Maintenance Manual, Chapter G, “Third Party
Damages and Emergency Maintenance”, and in Volume |l — Operations & Procedures -
Manual, Chapter |, “Emergency Management and Operations Plan”.

The Concessionaire must immediately inspect all known and suspected damage by
employing qualified and experienced Structural Engineers Licensed in the State of
llinois. As required by the particular circumstances, the Concessionaire must aiso
mobilize all required inspection and testing equipment to assist in the determination of
the structural integrity and condition of the bridge, structure and its components. The
Concessionaire will need.to develop conclusions in order to make judgments on the
required remedial actions such as whether to keep the bridge open, limit the use of one
or more lanes, close the shoulder, impose a weight restriction, or take other measures to
.protect the public and Skyway users. '

- The conclusions, decisions and judgments reached by the Concessionaire and its
Structural Engineer must be implemented immediately. In addition, the Concessionaire
is responsible for notifying all police, fire, governmental, utility, news and other
organizations as appropriate.

When damage is discovered to a bridge or property owned by otheré, the
‘Concessionaire must immediately notify that owner or agency.

F.4.5. Mandated Bridge Inspections & Reports

The inspections included in this section are intended to address required Federal. State
and City inspections and reports. In addition to the inspections and reports required by
this Chapter, the requirements of Volume Il — Operations & Procedures Manual, Chapter
J. "Annual State of the Skyway and Capital Improvement Program Reports”. must also
be futtilled.

F45.1. General Requirements

All inspections and reports must be performed by an independent Consulting
Engineering firm, not associated or partnered with the Concessionaire.

The inspection type. filing requirements, and frequency of the work as stated in
Table F.3.3.2 of this Chapter must be fulfilled.
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The qualifications of the personne! that will be performing the inspection work are
stated in Volume Il — Operations and Procedures Manual, Chapter J, "Annual
State of the Skyway and Capital improvement Program Reports™.

All inspection procedures and inspectors qualifications must be in accordance
with NBIS from Title 23 CFR. as required by IDOT. CDOT or as amended within
this Chapter, whichever is the most stringent.

The Concessionaire is responsible for testing, equipment. staff and supervusnon
for all inspections. :

F.452.  Underwater Inspection Requirements

Bridges with underwater elements must have a separate and independent
underwater inspection performed on them not less than once every 2 years.
Elements determined to be susceptible to the efiects of scour and erosion must
be inspected at a greater frequency as determined by the Concessionaire's
Structural Engineer.

Underwater inspections must be performed by certified divers who have been
trained to identify structural, scour and instability defect characteristics, and must
be under the direct supervision of a Licensed Structural Engineer in the State of
inois.

F.4.53.  Fracture Critical Inspection Requirements

In-depth bridge inspections must be performed on all bridges that are classified
in part or in whole as containing members that are fracture critical. The
continued inspection, function and maintenance of these types of structures are
critical to the stability and durability of the Skyway.

Bridges with fracture critical elements must have a separate and independent
detailed inspection performed on them not less than once every 2 years, in
addition to being inspected annually. Elements that are considered to be in a-
condition of “poor”, or that appear to have deteriorated from past inspections
must be inspected at a greater frequency as determined by the Concessionaire’s
Structural Engineer.

Fracture critical inspections must be performed by personnel certified as
inspectors of Fracture Critical Bridges so that they are able to identify the specific
structural defects and characteristics common to these types of structures. The
leader of the Fracture Critical inspection team must be a Licensed Structural
Engineer in the State of linois.

Reter to Volume 1l — Operations & Procedures Manual, Chapter J, "Annual State
of the Skyway and Capital Improvement Program Reports” for further mformauon
and requirements.

- F454 Report and Inventory Filings

The Concessionaire’s Structural Engineer is responsible for filing all required
documentation with the lilinois Department of Transportation — Bureau of Bridges
& Structures.
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As required by the lllinois Highway Information System, a inspection/Appraisal
Record (R104) and a Inventory Turnaround Report (R105) must be filed once
every 2 years. The forms are also intended to support future bridge
management systems and the Pontis system. The Concessionaire must

- complete all applicable 1DOT reports using information gathered on the field
inspection forms. The Concessionaire must complete the IDOT Forms R104,
R105 and Documentation Form for each Structure Number. Fracture Critical
inspection Forms. where required. must also be submitted at this time. Originals
of all IDOT Forms must be forwarded to the City continuously as the work is
completed.

DOT forms that in the sole judgment of the City are incomplete, do not show
sound analysis of the conditions, or do not contain sufficient detail to track
problems, will be returned to the Concessionaire for revision.

The requiremehts and procedures for reports and findings due to the City are
stated in Volume Il — Operations & Procedures Manual, Chapter J, “Annual State
of the Skyway and Capital Improvement Program Reports”.

F.45.5. Bridge Load Ratings

The two main indicators of a bridge's capacity are the Inventory and the
Operating Ratings, which are detailed in the “Structure Information and
Procedure Manual”, IDOT. When deficient members are identified during
inspections or by reports, the Concessionaire’s Licensed lllinois Structural
Engineer must perform a bridge rating on both the effected element and the
structure as a whole, and update both the Operating and the Inventory Rating
values. Load ratings and capacity must be. calculated in accordance with the
procedures and requirements stated in the “Manual for Condition Evaluation of
Bridges™, AASHTO. S

When the load ratings and capacity analysis of a bridge determines that part or
all of the structure is structurally ‘deficient and incapable of supporting a HS20
loading satety, the Concessionaire’s Structural Engineer must prepare a Bridge
- Safety Analysis, which outlines the operating restrictions, maximum gross vehicle
weights to be posted, the temporary support work that might be required, and a
Action Plan that will restore the structure to its full capacity as soon as possible.

Whenever the. rating values indicate .a restriction of load, the Concessionaire
‘must send the City a separate written notification of the location, condition, rating
analysis, posting limit, and Action Plan immediately.

Following permanent repairs, the Concessionaire's Structural Engineer must
pertorm a new bridge load rating and capacity analysis to ensure that no further
operating restrictions or maximum gross vehicle weight restrictions remain, to the
complete satisfaction of the City. ’

F.4.6. Weight Restrictions

When damage or delerioration of a bridge, structure or its components is found, and the
bridge rating and capacity analysis indicates that the structure is unable to support its
intended design loads to the fullest, as discussed in Section F.4.5.5, a weight restriction
must be posted. '
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The Concessionaire must post the required signage on the structure apprpaches aqd
must maintain such signage until repairs can be completed and a new rating .analy5|s
- performed to ensure that the structure is capable of supporting the required loadings.

The Concessionaire must complete all repairs and remove the posting within one (1)
year of the posting of a weight restriction. The period of one (1) year is granted dug to
lead umes for steel members. engineering design, ordering, fabrication, and scheduling.
The Concessionaire must commence the replacement process immediately after first
posting the weight restriction. in order 1o sutcessfully meet these time requirements.

F.4.7. Bridge Decks and Wearing Surfaces

The Decks and Wearing Surfaces of the bridges and structures of the Skyway are of
extreme importance since their condition impacts the safety passage of Skyway users
through the System.

Ali construction and design of Decks and Wearing Surfaces shall be in accordance with
the requirements of the Reference Documents, except as noted as foliows:

e Ali deck thickness shall be a minimum of 8".

» Concrete for the deck shall be a High Performance Mix in accordance with the
most current CDOT Special Provision.

¢ Ali reinforcement shall be epoxy coated.
'« All deck shall receive a minimum 2" thick Latex Concrete Overlay.

Requirements for deck and wearing surface repairs shall be in accordance with the
reguirements of the Reference Documents, in addition to-the following:

* When planning deck work, the entire area of the deck must be sounded to
determine the extent of all unsound concrete, and to include it in the repair work.

* Repair areas shall form square and rectangular shapes as much as possible.

* Saw cut the perimeter of the repair area to a depth so as to form a clean edge, to
eliminate feathered edges, but to avoid cutting rebar.

+ The application of permanent bituminous overlays and/or chip seal coats on
Skyway bridge decks is prohibited.

» Placement of additional overlays on Skyway bridge decks without removing the
existing overiays, and additional overlays that would add dead load to the bridges
are prohibited.

* Bituminous concrete patches are permitted as a temporary measure only, and
must be replaced with permanent repairs as soon as possible.

F.4.8. Bridge Raiiings and Parapets
The Railings and Parapets of the bridges and structures of the Skyway are of extreme
importance- since their condition directly atfects the safety of Skyway users.

All construction and design of Bridge Railings and Parapets shall be in accordance with
the requirements of the Reference Documents, except as noted as follows:
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» Replace broken or damaged sections of the Bridge Parapets with a wall having
the existing wall face shape and dimensions, or having a face shape -and
dimensions that comply with the current IDOT Bridge Manual. All transitions of
wall face shape and dimensions must be made gradually so that no comers or
projections 