
RESOLUTION 26R-047

APPROVING A MANAGEMENT AGREEMENT WITH CLOW INTERNATIONAL

AIRPORT, LLC FOR MANAGEMENT OF CLOW INTERNATIONAL AIRPORT FOR

FISCAL YEARS 2027-2029

WHEREAS, Section 6(a) of Article VII of the 1970 Constitution of the State of

Illinois provides that any municipality which has a population of more than 25,000 is a

home rule unit, and the Village of Bolingbrook, WiII and DuPage counties, Illinois, with a

population in excess of 25,000 is, therefore, a home rule unit and, pursuant to the

provisions of said Section 6(a) of Article VII, may exercise any power and perform any

function pertaining to its government and affairs, including, but not limited to, the power

to tax and to incur debt; and

WHEREAS, the Village wishes to continue its partnership with Clow International

Airport, LLC for management of the Clow International Airport for an additional three years

pursuant to the terms stated in the agreement; and

WHEREAS, the Board of Trustees finds it to be in the best interests of the Village
to enter into a Management Agreement with Clow International Airport, LLC, a copy of

which is attached hereto as Exhibit 1 and made a part hereof.

NOW, THEREFORE, BE IT RESOLVED BY THE MAYOR AND BOARD OF

TRUSTEES OF THE VILLAGE OF BOLINGBROOK, WILL AND DU PAGE COUNTIES,

ILLINOIS, IN THE EXERCISE OF ITS HOME RULE POWERS, AS FOLLOWS:

SECTION ONE: The recitals set forth hereinabove shall be and are hereby

incorporated as findings of fact as if said recitals were fully set forth herein.

SECTION TWO: The a Management Agreement with Clow International Airport,

LLC, a copy of which is attached hereto as Exhibit 1 and made a part hereof, shall be

and is hereby approved subject to attorney approval, and the Mayor and Village Clerk or

their designee are hereby authorized and directed to execute and attest same.

SECTION THREE: Any policy, resolution, or ordinance of the Village that conflicts

with the provision of this Resolution is hereby repealed to the extent of such conflict.

SECTION FOUR: This Resolution shall be in full force and effect from and after its

passage and approval in the manner provided by law.

Remainder of Page intentionally Blank)
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PASSED THIS 28TH DAY OF APRIL, 2026.

AYES: 6 Carpanzano, Doris, Kelly, Lawler, Patel, Quintero

NAYS: 0 None

ABSTENSIONS: 0 None

ABSENT: 4 None

APPROVED THIS 28TH DAY OF APRIL, 2026.

DER-BASTA

MAYOR

ATTEST:

Martha M. Barton

VILLAGE CLERK

PUBLISHED BY THE VILLAGE CLERK, IN PAMPHLET FORM, BY AUTHORITY OF THE

CORPORATE AUTHORITIES OF THE VILLAGE OF BOLINGBROOK ON THIS 29th DAY OF

APRIL, 2026.

26R-047

Redacted

Redacted
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EXHIBIT 1:

A MANAGEMENT AGREEMENT WITH CLOW INTERNATIONAL AIRPORT, LLC

26R-047R-047
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04-0Y 7

MANAGEMENT AGREEMENT

THIS MANAGEMENT AGREEMENT (" Agreement") is made and entered into this 28th

day of April 2026 (" Effective Date') by and between the VILLAGE OF BOLINGBROOK,
Will and DuPage Counties, Illinois ( the " Village") and CLOW INTERNATIONAL

AIRPORT, LLC, an Illinois Limited Liability Company (" Clow").

WITNESSETH:

WHEREAS, the Village owns the airport generally located within the boundaries of

Bolingbrook, Illinois, at 130 South Clow International Parkway and known as the Clow

International Airport ( the "Airport"); and

WHEREAS, the parties desire to have Clow operate and manage said Airport

subject to the terms and conditions set forth herein,

NOW, THEREFORE, for and in consideration of the mutual covenants, promises,
and agreements herein contained, the parties hereto agree as follows:

ARTICLE 1

TERM

1A. Term. The term of this Agreement shall begin effective as of the Effective

Date and shall continue in full force and effect thereafter from May 1, 2026 through April
30, 2027 provided that either party shall have the right to terminate this Agreement at any

time by sending written notice of termination upon the other, in which case this Agreement
shall terminate fifty (50) days after the service of notice, as provided herein.

ARTICLE 2

APPOINTMENT OF CLOW

2.1. Engagement. The Village hereby appoints Clow to supervise, manage,

direct, and operate the Airport on behalf of the Village during the Term, and Clow hereby
accepts said appointment upon and subject to the terms hereof and agrees to operate
the Airport in a professional and appropriate manner.

ARTICLE 3

CLOW'S SERVICES

During the Term, Clow shall use commercially reasonable efforts at the appropriate
time to perform any act that is necessary to operate and manage the Airport, including,
but not limited to, the following:

3.1. General Daily Operations. Clow shall determine what planes are on the

field; verify that leases correlate with planes on the field; supervise Airport policies;
recommend and follow Village policies relative to the operation and management of the

Airport; confirm that tenants are meeting the terms of their leases; staff the office; answer
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phones, answer questions and provide general community information; keep the " air

space" legal; remain aware of construction projects and/or buildings that can affect the

airspace and overall safety of the Airport; update and complete all federal and state

requirements; update facility guides as needed; post any NOTAMS if needed; provide
guest services, i.e., taxi or rental car information for business " fly -ins"; "tie -down" leases;

cooperate with the Homeland Security Administration, Red Cross and Angel Flights in the

use of the Airport; and prepare and recommend leases and / or lease extensions for

Village approval.

3.2. Service Work/Minor Repairs. Clow shall use commercially reasonable

efforts to make, or cause to be made, all necessary and proper repairs in and to the

Airport in order to keep and maintain the same in good repair, working order, and

condition ( normal wear and tear excepted). Clow shall generally keep the Airport in good
operational condition; update and repair runways, taxiways, ramps, and hangars and

keep hangar doors in working order; update and repair all signage; repair runway lights
as needed and upgrade if possible; repair beacons as needed; repair wind socks as

needed; repair all exterior lighting; repair all electrical equipment as needed; inspect fuel

tanks; inspect and repair fuel pumps and filters as needed; mow and maintain Airport
landscaping; snow plow runways, taxiways, ramps, and parking lots as needed; and

cooperate with all tenants and with the Village to maximize repair capabilities.

3.3. Major Repairs. The Village shall be notified by Clow in a timely manner of

major repairs, and the Village shall be responsible for such major repairs.

3.4. Marketing. Clow shall promote the Airport and the Village of Bolingbrook;
promote businesses at the Airport, such as the flight school and Charlie's Restaurant;

encourage other businesses to relocate at the Airport; promote the charter business for

increased local business; promote community events; promote the future museum at the

Airport for the education and well-being of the community; continue tours, including those

for organizations such as the Girl Scouts and Boy Scouts; work with the Village to

establish future events on an ongoing basis; implement agreed upon improvements;
continue marketing the Airport within state and regional periodicals; organize " Young
Eagle Flights"; and work with other organizations outside of the local area, such as the

Museum of Science and Industry and the Department of the Navy. Prior to the publication
or use of any advertising or marketing material by Clow, the Village shall have the right
to review and approve such materials with respect to content, use of logo, theme, design,
and similar considerations. Should the Village disapprove of the materials, they shall not

be used by Clow.

3.5. Licenses, Permits, and Accreditations. Clow shall apply for and use all

commercially reasonable efforts to obtain and maintain all licenses, permits, and

accreditations required in connection with the management and operation of the Airport.
The Village will cooperate with Clow in applying for, obtaining, and maintaining such

licenses ( including liquor licenses), permits, and accreditations.
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3.6. Legal Action. Clow may not institute any legal action by or on behalf of the

Village or the Airport without the prior written consent of the Village.

3.7. Compliance with Law; Expenditures Required for Compliance with Law.

Clow shall use all commercially reasonable efforts to ( i) comply with all laws, ordinances,

rules, or governmental regulations now or hereafter in force, or by order of any

governmental or municipal entity, department, agency, authority, or officer ( collectively
Laws") in respect of the use, operation, maintenance, repair, and restoration of the

Airport, and ( ii) comply with all licenses and other authorizations required for any use of

the Airport, whether procured by the Village or Clow, and for the proper operation and

maintenance of the Airport or any part thereof.

ARTICLE 4

MANAGEMENT FEES

The Village shall pay Clow a monthly management fee of Thirteen Thousand and

Eighty Dollars and Ninety Cents ($ 13,080.90) per month. In addition, the Village shall

provide the existing office space and utilities for that office space exclusively for Clow's

use. It is acknowledged by all parties that Clow will not be providing one hundred percent
100%) of its time and effort to the management of the Airport and will be pursuing its

ongoing business interests while also managing the Airport. It is understood and agreed
that the management fee shall pay for all of the services required by Clow under this

Agreement, which includes but is not limited to Clow providing necessary secretarial

services, receptionist services, accounting, payable, and bookkeeping services, and

similar functions ( see also Articles 3 and 5).

ARTICLE 5

BUDGET AND ACCOUNTING

5.1. Municipal Budgeting and Expenditures. The parties recognize that the

Village is an Illinois municipal corporation and agree that budgeting and expenditures by
the Village can be performed only in the manner provided by law.

5.2. Budgets. At the beginning of each fiscal year, the Village will adopt an

Annual Budget for the capital and operating expenses associated with the Airport for the

upcoming fiscal year. The Airport Budget shall be prepared with the advice and input of

Clow, based on reasonable assumptions and projections.

5.2.1. Annual Budgets. At least sixty ( 60) days prior to the first day of each

subsequent fiscal year, which shall commence on each May 1 and end on April 30

of the following year (" Fiscal Year"), Clow shall submit to the Village, for the

Village's consideration, Clow shall submit a proposed budget setting forth the

projected costs associated with the operations of the Airport for the upcoming
Fiscal Year or part thereof within the Term ( the " Annual Budget"). The Village shall

adopt an Annual Budget on or before May 1 of such subsequent year.
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5.2.2. Monthly Budgets. Each Annual Budget shall contain twelve Monthly
Budgets. The Monthly Budgets shall contain a complete itemization of operating
expenses and of capital expenses for each month. The Village shall establish a

bank account, as hereinafter provided, and shall deposit sufficient funds therein to

meet the operating and capital expenses of the upcoming month. Funds shall be

deposited not less than three ( 3) business days prior to the beginning of each

month.

5.2.3. Contract Limitations. Notwithstanding the above, any contract which

exceeds Five Thousand Dollars and No Cents ($ 5,000.00) shall require the

approval of the Mayor's Representative.

5.2.4. Contract Discounts/Rebates. Clow shall pass on to the Village the benefit

of any discounts or other rebates it receives relating to the purchase of equipment
or other materials on behalf of the Village.

5.2.5. Unanticipated Expenditures and Reallocation of Funds. The Village agrees

that the Annual Budgets and Monthly Budgets are intended to be reasonable

estimates, and, accordingly, Clow shall be entitled from time to time to request
revisions to the Budgets to cover any expenditures that were unanticipated at the

time of preparation of the Budgets but are reasonable and necessary to carry out

the provisions of this Agreement. However, except as otherwise set forth in this

Agreement, Clow shall be required to obtain the Village's prior written approval of

any expenditures which would result in the total budgeted expenditures in any

respective Budget category ( which Budget categories shall be as defined in the

approved Budgets from time to time) being exceeded. The Village acknowledges
that Clow has not made any guarantee, warranty, or representation of any nature

whatsoever concerning or relating to the Budgets.

5.2.6. Emergency Expenditures. In the event, at any time during the Term, a

condition should exist in, on, or about the Airport of an emergency nature which,
in Clow's sole and absolute discretion, requires immediate action to preserve and

protect the Airport, to better assure the Airport's continued operation, or to protect
the Airport's customers, guests, or employees, Clow shall immediately notify the

Village. The Mayor's Representative shall have the authority to authorize

emergency expenditures

5.3. Financial Management. During the Term, Clow's duties shall include: (i)

maintaining all books, records, and other data associated with the financial activities of

the Airport, ( ii) preparing all Operating Budgets and Monthly Budgets, (iii) preparing all

other operating budgets, cash flow budgets, and other financial projections and forecasts,

and ( iv) controlling and being responsible for the day-to-day financial affairs of the Airport.

5.3.1. Accounting Records and Reporting. Clow shall, during the Term, maintain

accounting records in a format acceptable to the Village.
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5.3.1.1. During the Term, Clow shall submit to the Village, within twenty ( 20)
days after the close of each month, a Financial Statement showing in

reasonably detailed and accurate financial activities of the Airport for the

preceding month and the Fiscal Year to date.

5.3.1.2. During the Term, Clow shall submit to the Village, within sixty ( 60)
days after the close of each Fiscal Year, such financial statements and

information as the Village reasonably requests.

5.3.2. Internal Control. Clow agrees to develop, install, and maintain reasonably

appropriate accounting, operating, and administrative controls governing the

financial aspects of the Airport.

5.3.3. Bank Accounts. Clow shall establish, in the Village's name and at the

Village's designation, utilizing the federal tax identification number of the Village,
a deposit account ( the ' Deposit Account") and an operating expense account ( the

Operating Expense Account"). The Village agrees that individuals designated by
Clow, and approved in writing by the Village, shall be signatories on the accounts

the "Airport Accounts"), and that the Village will not change the signatories of such

accounts or close such accounts without the prior written consent of Clow. The

records and bank statements shall be subject to inspection by the Village pursuant
to the terms recited herein. All gross receipts received in connection with any

operations or business activities at the Airport shall be collected, received, and

deposited by Clow exclusively through the Deposit Account in accordance with the

terms of this Agreement. All operating expenses shall be handled and expended
exclusively through the Operating Expense Account.

5.3.4. Inspection. At any time during the Term and for ninety ( 90) days after the

termination of the Term, the Village shall have the right, after one ( 1) day's prior
written notice to Clow, to inspect the books, records, invoices, deposits, canceled

checks, or other financial data or transactions of the Airport at reasonable times

and during normal business hours.

5.4. Other Duties. Clow shall use commercially reasonable efforts to perform any

act that is necessary to operate and manage the Airport and the Property during the Term,

subject to the terms and conditions hereof.

ARTICLE 6

INDEMNIFICATION

6.1. The Village. The Village shall indemnify and hold Clow harmless from all

claims for damages arising in connection with the Airport and from liability for injuries
suffered by any person while at the Airport. However, this indemnification shall not extend

to damages caused by the negligent, willful, or criminal misconduct of Clow or its officers,

agents, employees, contractors, or subcontractors. The Village shall carry, at its expense,
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such liability insurance in amounts adequate to protect the interests of both Clow and the

Village and shall name Clow as an additional insured on all such policies of insurance.

6.2. Clow. Clow shall defend, indemnify, and hold the Village or its officers,

agents, employees, contractors, or subcontractors harmless from all claims for damages

arising in connection with the Airport and its duties and responsibilities under this

Agreement. However, this indemnification shall not extend to damages caused by
intentional wrongful acts,omissions, willful or criminal misconduct, negligence, or fraud

by the Village. Clow shall carry, at its expense, liability insurance in amounts adequate to

protect the interests of both Clow and the Village and shall name the Village as an

additional insured on all such policies of insurance.

ARTICLE 7

CLOW'S COVENANTS AND REPRESENTATIONS

7.1. Clow makes the following covenants and representations to the Village,
which covenants and representations shall, unless otherwise stated herein, survive the

execution and delivery of this Agreement:

7.1.1. Corporate Status. Clow is a limited liability company duly organized,
validly existing, and in good standing under the laws of Illinois, with full corporate

power to enter into this Agreement and execute all documents required hereunder.

7.1.2. Authorization. The making, execution, delivery, and performance of

this Agreement by Clow have been duly authorized and approved by all requisite
actions of the Members of Clow, and this Agreement has been duly executed and

delivered by Clow and constitutes a valid and binding obligation of Clow,
enforceable in accordance with its terms.

7.1.3. Effect of Agreement. Neither the execution and delivery of this

Agreement by Clow nor Clow's performance of any obligation hereunder ( i) will

constitute a violation of any law, ruling, regulation, or order to which Clow is

subject, or ( ii) shall constitute a default of any term or provision or shall cause an

acceleration of the performance required under any other agreement or document

to which Clow is a party or is otherwise bound.

ARTICLE 8

EVENTS OF DEFAULT

8.1. The occurrence of any one or more of the following events, which are not

cured in any applicable grace period, shall constitute a default under this Agreement
hereinafter referred to as an " Event of Default"):

8.1.1. Failure to Pay Sums Due. Either party's failure to pay any sums

payable under this Agreement when and as the same shall become due and

payable, and such failure shall continue for a period of ten ( 10) days after written
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notice ( specifying the item not paid) thereof from the other party to the defaulting
party.

8A.2. Failure to Comply. Either party's failure to comply with any of the

covenants, agreements, terms, or conditions contained in this Agreement, and

such failure shall continue for a period of thirty (30) days after written notice thereof

from the other party to the defaulting party specifying in detail the nature of such

failure. Notwithstanding the foregoing, in the event any failure cannot with due

diligence be cured within such 30 -day period, if the defaulting party proceeds

promptly and diligently to cure the same and thereafter diligently prosecutes the

curing of such failure, the time within which the failure may be cured shall be

extended for such period as may be necessary for the defaulting party to cure the

failure.

8.1.3, Bankruptcy. If either party ( i) applies for or consents to the

appointment of a receiver, trustee, or liquidator of itself or any of its property, ( ii) is
unable to pay its debts as they mature or admits in writing its inability to pay its

debts as they mature, (iii) makes a general assignment for the benefit of creditors,

iv) is adjudicated as bankrupt or insolvent, or ( v) files a voluntary petition in

bankruptcy or a petition or an answer seeking reorganization or an arrangement
with creditors, or taking advantage of any bankruptcy, reorganization, insolvency,
readjustment of debt, dissolution or liquidation law or statute, or admits the material

allegations of a petition filed against it in any proceedings under any such law, or

if any action shall be taken by said party for the purpose of effecting any of the

foregoing.

8.1.4. Reorganization, Receiver. An order, judgment, or decree is entered

without the application, approval, or consent of either party by any court of

competent jurisdiction approving a petition seeking reorganization of said party or

appointing a receiver, trustee, or liquidator of said party, or of all or a substantial

part of any of the assets of said party, and such order, judgment, or decree remains

unstayed and in effect fora period of ninety (90) days from the date of entry thereof.

ARTICLE 9

REMEDIES

9.1. The Village's Remedies. Upon the occurrence of an Event of Default by
Clow, the Village may:

9.1.1. Seek specific performance of Clow's obligations or injunctive relief,
as applicable;

9.1.2. Demand payment of all amounts due the Village under the terms of

this Agreement and demand the payment of all costs, damages, expenses, and

reasonable attorneys' fees of the Village arising due to Clow's Event of Default;
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9.1.3. Proceed to remedy the Event of Default, and in connection with such

remedy, the Village may pay all expenses and employ counsel. All sums so

expended or obligations incurred by the Village in connection therewith shall be

paid by Clow to the Village, upon demand by the Village, and on failure of such

reimbursement, the Village may, at the Village's option, deduct all costs and

expenses incurred in connection with remedying the Event of Default from the next

sums becoming due to Clow from the Village under the terms of this Agreement;
and

9.1.4. Terminate this Agreement by written notice of termination to Clow.

Upon proper termination of this Agreement, Clow shall surrender possession of

the Airport to the Village and transfer all contracts, licenses, unearned accounts

receivable, furniture, fixtures, and equipment to the Village and assist in an orderly
transfer of the operation to another management entity or the Village.

No remedy granted to the Village is intended to be exclusive of any other remedy
herein or by law provided, but each shall be cumulative and shall be in addition to

every other remedy given hereunder or now or hereafter existing at law, in equity,
or by statute. No delay or omission by the Village to exercise any right accruing
upon an Event of Default shall impair the Village's exercise of any right or shall be

construed to be a waiver of any Event of Default or acquiescence thereto.

9.2. Clow's Remedies. Upon the occurrence of an Event of Default by the

Village, Clow may:

9.2.1. Seek specific performance of the Village's obligations or injunctive
relief, as applicable;

9.2.2. Demand payment of all amounts due Clow under the terms of this

Agreement and demand the payment of all costs, damages, expenses, and

reasonable attorneys' fees of Clow due to the Village's Event of Default;

9.2.3. Proceed to remedy the Event of Default, and in connection with such

remedy, Clow may pay all expenses and employ counsel. All sums so expended
or obligations incurred by Clow in connection therewith shall be paid by the Village
to Clow, upon demand by Clow, and on failure of such reimbursement, Clow may,

at Clow's option, deduct all costs and expenses incurred in connection with

remedying the Event of Default from the next sums becoming due to the Village
from Clow under the terms of this Agreement; and

9.2.4. Terminate this Agreement by Clow's written notice of termination to

the Village.

No remedy granted to Clow is intended to be exclusive of any other remedy herein

or by law provided, but each shall be cumulative and shall be in addition to every other

remedy given hereunder or now or hereafter existing at law, in equity, or by statute. No

delay or omission by Clow to exercise any right accruing upon an Event of Default shall
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impair Clow's exercise of any right or shall be construed to be a waiver of any Event of

Default or acquiescence thereto.

9.3. Litication. In the event of any litigation under or respecting this Agreement,
the prevailing party shall be entitled to reasonable attorneys' fees and court costs through
all pretrial, trial, appellate, administrative, and post -judgment proceedings. Venue for any

litigation arising in connection with this Agreement shall be in the 12th Judicial Circuit

Court, Will County, Illinois.

ARTICLE 10

TERMINATION

10.1. Events of Termination. This Agreement shall terminate on the occurrence of

any of the events set forth below:

10.1.1. An Event of Default by Clow, and the Village sends to Clow a

notice of termination for cause;

10.1.2. An Event of Default by the Village, and Clow sends to the

Village a notice of termination for cause;

10.1.3. Both parties agree in writing to terminate this Agreement; or

10.1.4. Upon the expiration or termination of this Agreement
according to its terms.

10.2. Payment of Sums Owed. Upon termination, all sums owed by either party to

the other shall be paid within thirty (30) days of the effective date of such termination.

ARTICLE 11

NOTICES

11.1. Notices. Any notices or other communications required or permitted
hereunder shall be sufficiently given if in writing and ( i) delivered personally, or ( ii) sent

by certified mail, return receipt requested, postage prepaid, addressed as shown below,
or to such other address as the party concerned may substitute by written notice to the

other. All notices personally delivered shall be deemed received on the date of delivery.
All notices forwarded by mail shall be deemed received on a date seven ( 7) days
excluding Sundays and legal holidays when the U.S. mail is not delivered) immediately

following the date of deposit in the U.S. mail. Provided, however, the return receipt
indicating the date upon which all notices were received shall be prima facie evidence

that such notices were received on the date shown on the return receipt.

If to the Village: Village of Bolingbrook
375 W. Briarcliff Road

Bolingbrook, Illinois 60440-0951

Attention: Mayor
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Facsimile: ( 630) 226-8409

Email: mayormary@bolingbrook.gov

With a copy to:

If to Clow:

Burt Odelson

Odelson, Murphey, Frazier & McGrath,
3318 W. 95th Street

Evergreen Park, Illinois 60805

Facsimile: (708) 425-1898

Email: attyburt@omfmlaw.com

Clow International Airport, LLC

130 South Clow International Parkway
Bolingbrook, Illinois 60440

Attention: Joseph DePaulo

Facsimile: (630) 771-0544

Email: joedeoaulo@gmail.com

The addresses and addressees may be changed by giving notice of such change in the

manner provided herein for giving notice. Unless and until such written notice is received,
the last address and addressee given shall be deemed to continue in effect for all

purposes. No notice to either the Village or Clow shall be deemed given or received

unless the entity noted " With a copy to" is simultaneously delivered notice in the same

manner as any notice given to either the Village or Clow.

ARTICLE 12

MISCELLANEOUS.

12.1. Exhibits. All exhibits attached hereto are incorporated herein by this

reference as if fully set forth herein; provided, however, if at the time of the execution of

this Agreement any of the exhibits to be attached are incomplete, the parties shall use

their best efforts to complete such exhibits at the earliest possible date. To the extent this

Agreement may be rendered unenforceable by the lack of completion of any of the

exhibits, such defect shall be cured as such incomplete exhibits are made complete in

accordance with this Section, except to the extent that such exhibits are deemed and

stipulated by the parties to be complete on the execution of this Agreement by the parties
hereto. If any exhibits are subsequently changed by the mutual written agreement of the

parties, the exhibits shall be modified to reflect such change or changes and initialed by
the parties.

12.2. Entire Agreement. This Agreement and any Exhibits hereto embody the

entire agreement and understanding of the parties relating to the subject matter hereof

and supersede all prior representations, agreements, and understandings, oral or written,

relating to such subject matter.
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12.3. Amendment and Waiver. This Agreement may not be amended or modified

in any way except by an instrument in writing executed by all parties hereto; provided,
however, either party may, in writing, (i) extend the time for performance of any of the

obligations of the other, (ii) waive any inaccuracies and representations by the other

contained in this Agreement, (iii) waive compliance by the other with any of the covenants

contained in this Agreement, and ( iv) waive the satisfaction of any condition that is

precedent to the performance by the party so waiving of any of its obligations under this

Agreement.

12.4. No Partnership, Employment or Joint Venture. Nothing contained herein

shall be deemed or construed by the parties hereto or by any third party as creating the

relationship of (i) employer/employee, (ii) a partnership, or ( iii) a joint venture between the

parties hereto; it being understood and agreed that neither any provisions contained

herein nor any acts of the parties hereto shall be deemed to create any relationship
between the parties hereto other than the relationship of Clow as an independent
contractor providing services to the Village.

12.5. Assignment; Successors and Assigns.

12.5.1 This Agreement may not be assigned by either party hereto without

the express written consent of the other party.

12.5.2 This Agreement shall be binding upon and inure to the benefit of the

parties hereto and their respective successors, legal representatives, and assigns,
where permitted herein.

12.6. Severability. Except as expressly provided to the contrary herein, each

section, part, term, or provision of this Agreement shall be considered severable, and if

for any reason any section, part, term, or provision herein is determined to be invalid and

contrary to or in conflict with any existing or future law or regulation by a court or

governmental agency having valid jurisdiction, such determination shall not impair the

operation of or have any other effect on other sections, parts, terms, or provisions of this

Agreement as may remain otherwise intelligible, and the latter shall continue to be given
full force and effect and bind the parties hereto, and said invalid sections, parts, terms, or

provisions shall not be deemed to be a part of this Agreement.

12.7. Survival. All covenants, agreements, representations, and warranties made

herein shall survive the execution and delivery of ( i) this Agreement, and ( ii) all other

documents and instruments to be executed and delivered in accordance herewith and

shall continue in full force and effect.

12.8. Approvals. Any consent or approval referred to herein ( by whatever words

used) of either party shall not be unreasonably withheld or delayed, and neither party
shall seek or obtain any payment in connection therewith as a condition therefor. In the

event that either party refuses to give its consent or approval to any request by the other,
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such refusing party shall indicate by written notice to the other the reason for such refusal

within fifteen ( 15) days of the date the request is received.

12.9. Construction and Interpretation of Agreement. This Agreement shall be

governed by and construed under the laws of the State of Illinois. Should any provision
of this Agreement require judicial interpretation, it is agreed that the court interpreting or

considering same shall not apply the presumption that the terms hereof shall be more

strictly construed against a party by reason of the rule or conclusion that a document

should be construed more strictly against the party that itself or through its agent prepared
the same. It is agreed and stipulated that all parties hereto have equally participated in

the preparation of this Agreement and that legal counsel was consulted by each party
before the execution of this Agreement.

12.10. Captions. Captions, titles to sections, and paragraph headings used herein

are for convenience of reference and shall not be deemed to limit or alter any provision
hereof.

12.11. Governing Document. This Agreement shall govern in the event of any

inconsistency between this Agreement and any of the exhibits attached hereto or any

other document or instrument executed or delivered pursuant hereto or in connection

herewith.

12.12. Outside Businesses. Nothing contained in this Agreement shall be

construed to restrict or prevent, in any manner, any party from engaging in any other

businesses or investments, nor shall the Village or Clow have any right to share or

participate in any such other businesses or investments.

12.13. Counterparts. This Agreement may be executed in counterparts, each of

which shall be deemed an original, but all of which together shall be deemed one and the

same Agreement.

12.14. Time. Time is of the essence in this Agreement and each and all of its

provisions. Any extension of time granted for the performance of any duty or obligation
under this Agreement shall not be considered an extension of time for the performance
of any other duty or obligation under this Agreement.

12.15. No Third -Party Beneficiaries. Nothing herein contained shall be deemed to

establish any rights of third parties against the parties hereto; it being the intent that the

rights and obligations set forth herein are those of the parties hereto alone, with no third -

party beneficiary rights intended.

Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties have executed this Agreement on the date

first written above.

CLOW INTERNATIONAL AIRPORT, LLC

By:

Joe DePaulo

Its. / jL,/7

ATTEST:

By:

Its:

VILLAGE OF BOLINGBROOK

exa der -Basta

Village Clerk

RedactedRedacted

Redacted Redacted
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