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M
A

N
A

G
E

M
E

N
T

A
G

R
E

E
M

E
N

T

T
H

IS
A

G
R

E
E

M
E

N
T

is
effective

as
of the

1
day

of
,

2016
(“E

ffective
D

ate”),
by

and
betw

een
V

IL
L

A
G

E
O

F
O

R
L

A
N

D
P

A
R

K
,

an
Illinois

hom
e

rule
m

unicipal
corporation

(“C
lient”)

C
lient,

and
P

O
W

E
R

W
E

L
L

N
E

S
S

M
A

N
A

G
E

M
E

N
T

,
L

L
C

,
an

Illinois
lim

ited
liability

com
pany

(“M
anager”).

R
E

C
IT

A
L

S
:

W
H

E
R

E
A

S
,

C
lient

operates
H

ealth
and

Fitness
C

enter
(“Fitness

C
enter”)

w
hich

is
located

in
O

rland
Park,

Illinois,
(the

“Facility”),
integrating

fitness
and

health
prom

otion
and

education.

W
H

E
R

E
A

S
,

Fitness
C

enter/s
w

ill
provide

am
ong

other
services,

fitness
assessm

ents,
personal

training,
m

edically
supervised

fitness
program

s
and

child
care

at
the

facility
(“Fitness

Services”);

W
H

E
R

E
A

S
,

M
anager

is
a

specialist
in

the
field

of
Fitness

Services
and

m
anagem

ent;
and

W
H

E
R

E
A

S
,

C
lient

desires
to

engage
M

anager
to

m
anage

the
Fitness

Services
on

behalf
o
f

C
lient,

and
M

anager
desires

to
accept

such
engagem

ent.

N
O

W
T

H
E

R
E

F
O

R
E

,
in

consideration
of

the
foregoing,

and
other

good
and

valuable
consideration, the

parties
hereto

do
hereby

agree
as

follow
s:

Section
1.

T
E

R
M

.

(a)
T

he
term

of
this

A
greem

ent
(the

“T
erm

”)
shall

com
m

ence
on

January
2,

2017
and

shall
continue

for
three

(3)
years.

T
he

parties
m

ay
agree

to
extend

the
term

by
m

utual
w

ritten
consent

at
least

90
days

prior
to

the
expiration

of
the

A
greem

ent
term

.
E

ither
party

m
ay

term
inate

this
A

greem
ent

at
any

tim
e

by
providing

90
days

w
ritten

notice
or,

in
the

event
of

a
breach

by
a

party,
as

set
forth

in
Section

8.

(b)
U

pon
term

ination
ofthis

A
greem

ent,
except

as
otherw

ise
provided

in
this

A
greem

ent,
C

lient
shall

prom
ptly

(w
ithin

five
(5)

days)
return

to
M

anager
W

ork
Product

pursuant
to

Section
21

and
all

property
and

confidential
inform

ation
(m

arked
as

“C
onfidential”)

of
M

anager
in

C
lient’s

possession
or

control
(w

hich
shall

include
property

and
conlidential

inform
ation

in
the

possession
or

control
of

C
lient’s

contractor
or

subcontractor),
including

all
copies

thereof
M

anager,
w

ithin
five

(5)
days,

shall
return

to
C

lient
all

C
lient

Property
and

confidential
inform

ation
in

the
possession

or
control

of
M

anager
pursuant

to
Section

21.
U

pon
term

ination
of

this
A

greem
ent,

M
anager

shall
not

retain,
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ove
or

copy
C

lient’s
Property

in
any

form
at.
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r
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re
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e
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C

lie
nt
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of

M
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(e
xc

lu
di
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e
pr

oj
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t
ex

ec
ut

iv
e)

w
or

ki
ng

on
m

at
te
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di
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at
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ns
of
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e

Fi
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rv

ic
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(c
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ee
s,

of
fi

ce
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si
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d
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y
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d
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l
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m

s,
de

m
an

ds
,

ac
tio

ns
an

d
su

its
,

(“
C

la
im

s”
)

pr
oc

ee
di

ng
s,

co
st

s,
ex

pe
ns

es
,

da
m

ag
es

an
d

lia
bi

lit
ie

s,
in

cl
ud

in
g

re
as

on
ab

le
at

to
rn

ey
’s

fe
es

ar
is

in
g

ou
t

of
,
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ec
te

d
w

ith
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l
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xe
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be
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,

bo
nu

se
s

an
d
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io
n

pl
an

m
on

ie
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he
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oy
ee
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ra
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n
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operation
of

such
lim

itation
shall

reasonably
prevent

M
anager

from
m

eeting
the

term
s

of
this

A
greem

ent.
For

purposes
hereof,

“Force
M

aleure
C

auses”
shall

m
ean

causes
beyond

the
reasonable

control
of

M
anager,

including
casualties,

w
ar,

insurrection,
strikes,

lockouts,
m

aterial
shortages

and
governm

ental
actions.

It
is

expressly
understood

and
agreed

that
each

and
every

provision
contained

in
this

A
greem

ent
pursuant

to
w

hich
M

anager
is

excused
from

its
obligation

to
operate

the
Facilities

in
conform

ity
w

ith
the

term
s

of
this

A
greem

ent
shall

operate
w

ithout
prejudice

to
any

other
rem

edy
(including

the
right

to
term

inate
this

A
greem

ent)
w

hich
M

anager
shall have

under
the

term
s

o
fthis

A
greem

ent.

(e) N
otw

ithstanding
anything

to
the

contrary
herein

above,
M

anager
shall

insure
that

all
of

the
M

anager’s
em

ployees,
are

com
petent

credential/licensed
staff

w
ho

w
ill

attend
ongoing

education
classes

and
keep

their
licenses

current.

(f)
C

lient
acknow

ledges
and

agrees
thatM

anager
has

its
ow

n
intellectual

capital,
technical

know
-how

,
training

and
education

m
aterials,

expertise
and

best
practices

that
M

anager
has

developed
through

its
general

consultant
and

m
anagem

ent
services

and
practices

(collectively
“M

anager
W

ork
Product”)

w
hich

is
detailed

at
Section

21.
A

ny
M

anager
W

ork
Product

M
anager

shared
w

ith
C

lient
shall

rem
ain

the
sole

and
exclusive

property
ofM

anager.
C

lient
agrees

to
return

to
M

anager,
and

never
to

use,
all

M
anager

W
ork

Product
and

all
copies

in
the

event
this

A
greem

ent
is

term
inated

by
either

party.

2.2
L

eases
and

C
oncessions.

M
anager

shall
not,

w
ithoutthe

approval
ofC

lient
(w

hich
approval

shall
not

be
unreasonably

w
ithheld),

enter
into

leases
or

concessions
for

any
Facilities

operations
or

for
any

other
operation

in
or

about
the

Facilities.
A

ny
such

lease
or

concession
so

approved
shall

be
entered

into
in

C
lient’s

nam
e

and
shall

be
executed

by
C

lient
(or

M
anager,

as
agent

for
C

lient).
M

anager
shall,

during
the

T
erm

,
use

best
efforts

to
perform

,
as

agent
for

C
lient,

all
ofthe

obligations
of

C
lient

as
land

lord
or

concessionaire
under

allpresent
or

future
leases

and
concessions

m
ade

or
granted

w
ith

respect
to

the
facilities.

M
anager

shall
during

the
term

hereof
use

reasonable
efforts

to
perform

all
ofthe

obligations
concerning

the
granting

of
concessions

and
shall

use
reasonable

efforts
to

collect
the

sum
s

due
from

such
concessions

and
shall

deposit
sam

e
in

the
O

perating
A

ccounts.

2.3
B

ank
A

ccounts.
T

here
shall

be
deposited

w
ithin

48
hours

ofreceipt
by

M
anager

(or
w

ithin
such

other
tim

e
lim

its
as

the
C

lient
and

M
anager

agree)
in

a
bank

or
banks

designated
by

C
lient

and
in

accounts
established

in
C

lient’s
nam

e
all

m
onies

advanced
to

the
fitness

Services
as

w
orking

capital
by

C
lient,

and
all

m
onies

received
by

M
anager

from
the

operations
of

the
Fitness

Services
(“O

perating
A

ccounts”),
and

M
anager

shall
pay

out
of

the
O

perating
A

ccounts, to
the

extent
ofthe

fim
ds

from
tim

e
to

tim
e

therein,
all

costs
and

expenses
incurred

in
connection

w
ith

the
operation

of
the

Fitness
Services

and
all

other
am

ounts
required

to
perform

its
obligations

hereunder.
C

hecks
or

other
docum

ents
of

w
ithdraw

al
draw

n
upon

the
O

perating
A

ccounts
shall

only
be

signed
by

designated
(by

M
anager

A
N

D
C

lient)
representatives

ofM
anager

or
C

lient.

2.4
L

im
itation

on
M

anager’s
A

uthority
to

C
ontract.

M
anager

shall
not,

w
ithout

the
prior

request
or

consent
of

C
lient,

and
the

prior
review

and
approval

of
C

lient’s
legal

counsel,
subm

it
to

any
governm

ent
agency

any
corporate

filings,
registrations,

alterations
or

am
endm

ents
on

behalf
of

C
lient,

or
enter

into
any

contract
for

the
account

of
C

lient,
provided

that
the

foregoing
lim

itations
shall

not
apply

to
the

extent
that

any
such

contract
is

367405_4
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de
em

ed
ne

ce
ss

ar
y

by
M

an
ag

er
in

th
e

ev
en

t
of

an
em

er
ge

nc
y

po
si

ng
a

th
re

at
to

pe
rs

on
s

or
pr

op
er

ty
,

M
an

ag
er

sh
al

l
ta

ke
al

l
st

ep
s

ne
ce

ss
ar

y
to

no
tif

y
C

lie
nt

im
m

ed
ia

te
ly

.
A

bs
en

t
su

ch
an

em
er

ge
nc

y,
M

an
ag

er
sh

al
l

co
nf

or
m

to
C

lie
nt

’s
pu

rc
ha

si
ng

an
d

bi
d

po
li

ci
es

as
es

ta
bl

is
he

d
by

C
lie

nt
fr

om
tim

e
to

tim
e

an
d

ab
ou

tw
hi

ch
M

an
ag

er
sh

al
lb

e
tim

el
y

ad
vi

se
d.

2.
5

O
p
er

at
in

g
B

ud
2e

t.

(a
)

N
ot

la
te

r
th

an
on

e
hu

nd
re

d
tw

en
ty

(1
20

)
da

ys
pr

io
r

to
th

e
co

m
m

en
ce

m
en

t
of

ea
ch

ca
le

nd
ar

ye
ar

,
M

an
ag

er
sh

al
l

su
bm

it
to

C
lie

nt
an

op
er

at
in

g
bu

dg
et

an
d

m
ar

ke
tin

g
pl

an
(c

ol
le

ct
iv

el
y

th
e

“O
pe

ra
tin

g
B

ud
ge

t”
)

fo
r

th
e

op
er

at
io

n
of

th
e

Fi
tn

es
s

Se
rv

ic
es

fo
r

su
ch

ye
ar

,
co

nt
ai

ni
ng

re
as

on
ab

ly
de

ta
ile

d
re

ve
nu

e
an

d
ex

pe
ns

e
pr

oj
ec

tio
ns

an
d

pr
ov

id
in

g
pr

oj
ec

tio
ns

of
ca

pi
ta

l
ex

pe
nd

itu
re

s
an

d
ex

pe
nd

itu
re

s
fo

r
re

pl
ac

em
en

ts
of

an
d

ad
di

tio
ns

to
fu

rn
is

hi
ng

s
an

d
eq

ui
pm

en
t.

Fu
rt

he
r,

M
an

ag
er

sh
al

l
su

bm
it

in
w

ri
tin

g
to

C
lie

nt
th

e
as

su
m

pt
io

ns
us

ed
in

de
te

rm
in

in
g

al
l

su
ch

de
ta

ile
d

pr
oj

ec
tio

ns
.

T
he

O
pe

ra
tin

g
B

ud
ge

t
is

in
te

nd
ed

as
an

d
w

ill
re

pr
es

en
t

an
es

tim
at

e
of

th
e

pr
oj

ec
te

d
re

ve
nu

es
an

d
ex

pe
nd

itu
re

s
fo

r
su

ch
ye

ar
ba

se
d

up
on

as
su

m
pt

io
ns

be
li

ev
ed

by
M

an
ag

er
to

be
re

as
on

ab
le

at
th

e
tim

e
of

pr
ep

ar
at

io
n.

M
an

ag
er

w
il

l
us

e
its

be
st

ef
fo

rt
s

to
ac

hi
ev

e
th

e
bu

dg
et

ar
y

go
al

s
re

fl
ec

te
d

in
th

e
O

pe
ra

tin
g

B
ud

ge
t,

ho
w

ev
er

,
th

e
O

pe
ra

tin
g

B
ud

ge
t

ca
nn

ot
be

re
lie

d
up

on
as

an
as

su
ra

nc
e

of
ac

tu
al

re
su

lts
fo

r
su

ch
ye

ar
,

an
d

a
m

at
er

ia
l

fa
ilu

re
to

ac
hi

ev
e

th
e

bu
dg

et
ar

y
go

al
s

se
t

fo
rt

h
in

an
y

O
pe

ra
tin

g
B

ud
ge

t
sh

al
l

no
t

co
ns

tit
ut

e
an

ev
en

t
of

de
fa

ul
t

he
re

un
de

r.
M

an
ag

er
sh

al
l

no
tif

y
C

lie
nt

of
th

e
ne

ed
to

de
pa

rt
in

an
y

m
at

er
ia

l
w

ay
fr

om
th

e
O

pe
ra

tin
g

B
ud

ge
t

if,
in

M
an

ag
er

’s
ju

dg
m

en
t,

ad
he

re
nc

e
to

th
e

O
pe

ra
tin

g
B

ud
ge

t
is

im
pr

ac
tic

al
or

su
ch

de
pa

rt
ur

e
is

ne
ce

ss
ar

y
or

de
si

ra
bl

e
fo

r
th

e
ef

fi
ci

en
t

op
er

at
io

n
of

th
e

Fi
tn

es
s

Se
rv

ic
es

.
T

he
te

rm
“m

at
er

ia
l”

as
us

ed
in

th
is

Su
bs

ec
tio

n
2.

5
sh

al
l

m
ea

n
a

va
ri

an
ce

in
an

O
pe

ra
tin

g
B

ud
ge

t
ca

te
go

ry
of

m
or

e
th

an
fi

ve
pe

rc
en

t
(5

%
).

(b
)

C
lie

nt
sh

al
l

ha
ve

th
e

ri
gh

t
to

re
vi

ew
an

d
ac

ce
pt

or
re

je
ct

ea
ch

O
pe

ra
tin

g
B

ud
ge

t,
or

m
at

er
ia

l
de

pa
rt

ur
es

fr
om

ap
pr

ov
ed

O
pe

ra
tin

g
B

ud
ge

ts
,

w
hi

ch
re

vi
ew

sh
al

l
no

t
be

un
re

as
on

ab
ly

w
ith

he
ld

or
de

la
ye

d,
an

d
pe

nd
in

g
su

ch
re

vi
ew

,
or

in
th

e
ca

se
of

re
je

ct
io

n,
re

vi
si

on
of

th
e

O
pe

ra
tin

g
B

ud
ge

t,
M

an
ag

er
sh

al
l

op
er

at
e

th
e

Fi
tn

es
s

Se
rv

ic
es

in
ac

co
rd

an
ce

w
ith

th
e

la
st

ap
pr

ov
ed

O
pe

ra
tin

g
B

ud
ge

t,
ad

ju
st

ed
re

as
on

ab
ly

on
ac

co
un

t
of

ch
an

ge
s

in
vo

lu
m

e
an

d
co

st
of

liv
in

g,
to

th
e

ex
te

nt
M

an
ag

er
ca

n
do

so
w

ith
ou

t
in

te
rf

er
in

g
w

ith
th

e
or

de
rl

y
an

d
ef

fi
ci

en
to

pe
ra

ti
on

of
th

e
Fi

tn
es

s
Se

rv
ic

es
as

co
nt

em
pl

at
ed

by
th

is
A

gr
ee

m
en

t.

S
ec

ti
on

3
M

A
N

A
G

E
M

E
N

T
F

E
E

S
A

N
D

R
E

M
IT

T
A

N
C

E
S

T
O

C
L

IE
N

T
.

C
lie

nt
sh

al
l

pa
y

M
an

ag
er

th
e

B
as

e
M

an
ag

em
en

t
Fe

e
in

ac
co

rd
an

ce
w

ith
E

X
H

IB
IT

B
at

ta
ch

ed
he

re
to

an
d

m
ad

e
a

pa
rt

he
re

of
.

T
he

B
as

e
M

an
ag

em
en

t
Fe

e
w

ill
be

pa
ya

bl
e

in
eq

ua
l

m
on

th
ly

in
st

al
lm

en
ts

at
th

e
be

gi
nn

in
g

of
ea

ch
m

on
th

an
d

w
ith

in
th

ir
ty

(3
0)

da
ys

af
te

r
M

an
ag

er
su

bm
its

th
e

m
on

th
ly

in
vo

ic
e

to
C

lie
nt

.
In

ad
di

tio
n,

M
an

ag
er

m
ay

re
ce

iv
e

an
In

ce
nt

iv
e

Fe
e

in
ac

co
rd

an
ce

w
ith

sa
id

E
X

H
IB

IT
B

,
sa

id
am

ou
nt

,
if

an
y,

w
ill

be
pa

ya
bl

e
w

ith
in

th
ir

ty
(3

0)
da

ys
of

th
e

en
d

of
th

e
ca

le
nd

ar
ye

ar
.

A
ll

fu
nd

s
re

ce
iv

ed
by

M
an

ag
er

fr
om

th
e

op
er

at
io

n
of

th
e

Fi
tn

es
s

Se
rv

ic
es

sh
al

l
be

re
m

itt
ed

to
C

lie
nt

in
ac

co
rd

an
ce

w
it

h
Se

ct
io

n
2.

3
he

re
in

.

S
ec

ti
on

4.
R

E
P

A
IR

S
,

L
E

G
A

L
R

E
Q

U
IR

E
M

E
N

T
S

,
L

IC
E

N
S

E
A

G
R

E
E

M
E

N
T

;
A

N
D

A
L

T
E

R
A

T
IO

N
S

.

4.
1

R
ep

ai
rs

an
d

M
ai

nt
en

an
ce

.
E

xc
ep

t
to

th
e

ex
te

nt
pr

ev
en

te
d

by
ca

us
es

36
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beyond
its

reasonable
control

(including
Force

M
ajeure

C
auses

and
the

unavailability
of

funds
from

C
lient

in
violation

of
this

A
greem

ent),
throughout

the
T

erm
,

M
anager

shall
take

good
care

of
the

Fitness
Services

portion
ofthe

Facility
(other

than
such

portions
thereof

as
are

leased
or

licensed
to

tenants
or

m
anaged

by
third

parties
w

ho
undertake

a
duty

of
repair

and
m

aintenance
for

such
portions)

and
m

aintain
the

sam
e

in
good

order
and

condition;
provided,

how
ever,

that
M

anager’s
responsibilities

pursuant
to

this
Section

shall
not

include
any

m
atters

relating
to

the
structural

integrity
ofthe

Facilities
or

other
m

atters
relating

to
defects

in
design,

m
aterials

or
w

orkm
anship

in
the

construction
of

the
Im

provem
ents,

w
hich

shall
be

the
responsibility

of
C

lient
throughout

the
T

erm
;

notw
ithstanding

the
foregoing,

M
anager

shall,
at

C
lient’s

w
ritten

request,
coordinate

and
supervise,

as
C

lient’s
agent,

capital
im

provem
ents

under
$10,000

to
the

Facilities
m

ade
during

the
T

erm
.

M
anager

shall
be

responsible
for

providing
housekeeping,

ordinary
repairs

and
m

aintenance,
and

any
other

necessary
m

aintenance
for

the
Fitness

Services
portion

ofthe
facilities.

M
anager

shall
take

sam
e-day

action
to

correct
any

service
need,

repair
or

m
aintenance

of
the

Facilities
(including

related
equipm

ent
or

am
enities

therein)
upon

discovery.
N

otw
ithstanding

the
foregoing,

all
repairs

shall
be

com
pleted

w
ithin

three
(3)

business
days

follow
ing

any
necessary

adm
inistrative

approvals
and

delivery
o
f

necessary
equipm

ent or
supplies.

4.2
C

om
pliance

w
ith

L
egal

R
equirem

ents.
E

xcept
as

elsew
here

herein
lim

ited
or

excused,
throughout

the
T

erm
,

M
anager

shall
use

best
efforts

to
cause

the
Fitness

Services
and

the
operation

thereof
to

com
ply

w
ith

all
applicable

legal
requirem

ents.
If

any
alterations,

additions
or

im
provem

ents,
structural

or
nonstructural,

shall
be

required
in

order
to

cause
the

Facilities
to

be
in

com
pliance

w
ith

applicable
legal

requirem
ents,

the
sam

e
shall

be
the

responsibility
of

and
shall

be
perform

ed
at

the
expense

of
C

lient.
M

anager
m

ay,
but

only
after

w
ritten

approval
by

C
lient

(w
hich

approval
shall

not
be

unreasonably
w

ithheld),
contest

by
appropriate

legal
proceedings

conducted
in

good
faith,

in
the

nam
e

of
M

anager
or

C
lient,

or
both,

the
validity

or
applicability

of
any

legal
requirem

ents.
If

C
lient

shall
approve

any
such

contest,
C

lient
shall

execute
and

deliver
any

appropriate
docum

ents
w

hich
m

ay
be

necessary
or

proper
to

perm
it

M
anager

to
prosecute

such
contest.

C
lient

m
ay,

by
w

ritten
notice

to
M

anager,
direct

M
anager

to
contest,

or
C

lient
m

ay
contest

directly,
any

legal
requirem

ents
w

hich
M

anager
m

ay
otherw

ise
desire

not
to

contest.
M

anager
agrees

in
the

perform
ance

of
this

A
greem

ent
to

com
ply

w
ith

all
federal,

state
and

m
unicipal

law
s,

rules
and

regulations.
failure

by
either

party
to

com
ply

w
ith

such
law

s,
rules

or
regulations

m
ay

be
grounds

for
term

ination
ofthis

A
greem

ent.

S
ection

5.
G

E
N

E
R

A
L

C
O

V
E

N
A

N
T

S
O

F
M

A
N

A
G

E
R

A
N

])
C

L
IE

N
T

.

5.1
R

ight
of

Inspection
and

R
eview

.
M

anager
shall

accord
to

C
lient

and
its

duly
authorized

agents
the

right
to

enter
upon

any
part

ofthe
Facilities/Fitness

Services
at

all
reasonable

tim
es

during
the

T
erm

for
the

purposes
of

exam
ining

or
inspecting

the
facilities

or
exam

ining
or

m
aking

extracts
from

the
books

and
records

of
the

Fitness
Services

operation,
or

for
any

other
purpose

w
hich

C
lient,

in
its

discretion,
shall

deem
necessary

or
advisable,

but
the

sam
e

shall
be

done
w

ith
as

little
disturbance

to
the

operation
ofthe

Fitness
Services

as
possible.

N
otw

ithstanding
anything

to
the

contrary
herein,

C
lient

shall
be

perm
itted

access
to

inspection
of

personnel
records

upon
reasonable

advance
notice.

367405_4
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5.
2

B
oo

ks
,

R
ec

o
rd

s,
an

d
F

in
an

ci
al

R
ep

o
rt

s.
M

an
ag

er
sh

al
l

ke
ep

fu
ll

an
d

ad
eq

ua
te

bo
ok

s
of

ac
co

un
t

an
d

ot
he

r
re

co
rd

s
re

fl
ec

tin
g

th
e

re
su

lts
of

op
er

at
io

n
of

th
e

Fi
tn

es
s

Se
rv

ic
es

.
M

an
ag

er
w

il
l p

ro
vi

de
to

C
lie

nt
, o

n
a

w
ee

kl
y

ba
si

s,
an

el
ec

tr
on

ic
ve

rs
io

n
of

al
l

fi
na

nc
ia

l
ac

tiv
ity

of
th

e
Fi

tn
es

s
Se

rv
ic

es
th

at
th

e
C

lie
nt

w
ill

th
en

up
lo

ad
to

its
fi

na
nc

ia
l

m
an

ag
em

en
t

sy
st

em
.

M
an

ag
er

sh
al

l
de

liv
er

to
C

lie
nt

,
w

ith
in

te
n

(1
0)

da
ys

af
te

r
th

e
en

d
of

ea
ch

m
on

th
,

a
pr

el
im

in
ar

y
un

au
di

te
d

fm
an

ci
al

st
at

em
en

t
pr

ep
ar

ed
fr

om
th

e
bo

ok
s

of
ac

co
un

t
m

ai
nt

ai
ne

d
by

M
an

ag
er

an
d

co
nt

ai
ni

ng
(i)

a
st

at
em

en
t
o
f

cu
rr

en
t

as
se

ts
an

d
cu

rr
en

t
lia

bi
lit

ie
s

of
th

e
fi

tn
es

s
Se

rv
ic

es
as

of
th

e
en

d
of

su
ch

m
on

th
,

(i
i)

a
re

ve
nu

e
an

d
ex

pe
ns

e
st

at
em

en
ts

ho
w

in
g

th
e

re
su

lts
of

op
er

at
io

n
of

th
e

Fa
ci

lit
ie

s
fo

r
su

ch
m

on
th

an
d

fo
r

th
e

ye
ar

to
da

te
,

an
d

(i
ii)

su
ch

ot
he

r
in

fo
rm

at
io

n
as

C
lie

nt
m

ay
re

as
on

ab
ly

re
qu

es
t

fr
om

tim
e

to
tim

e.
M

an
ag

er
sh

al
l

fu
rn

is
h

a
w

ri
tte

n
an

al
ys

is
an

d
ex

pl
an

at
io

n
on

a
m

on
th

ly
ba

si
s

of
an

y
de

pa
rt

ur
es

of
ac

tu
al

re
su

lts
in

co
m

pa
ri

so
n

to
bu

dg
et

.

W
ith

in
th

ir
ty

(3
0)

da
ys

of
th

e
cl

os
e

of
th

e
fi

sc
al

ye
ar

,
M

an
ag

er
sh

al
l

fu
rn

is
h

C
lie

nt
a

st
at

em
en

t
of

re
ve

nu
e

an
d

ex
pe

ns
es

sh
ow

in
g

th
e

re
su

lts
of

th
e

Fi
tn

es
s

Se
rv

ic
es

’
op

er
at

io
ns

du
ri

ng
th

e
fi

sc
al

ye
ar

.
A

s
th

e
fm

an
ci

al
ac

tiv
ity

of
th

e
Fi

tn
es

s
Se

rv
ic

es
w

ill
be

re
fl

ec
te

d
on

th
e

C
lie

nt
’s

ye
ar

-e
nd

fm
an

ci
al

st
at

em
en

ts
,

up
on

C
lie

nt
’s

re
qu

es
t,

M
an

ag
er

sh
al

l
pr

ov
id

e
w

ri
tte

n
su

pp
or

t
an

d/
or

do
cu

m
en

ta
tio

n
fo

r
al

l
su

ch
ac

tiv
ity

.

U
po

n
te

rm
in

at
io

n
of

th
is

A
gr

ee
m

en
t,

M
an

ag
er

ag
re

es
to

tu
rn

ov
er

to
C

lie
nt

al
l

C
lie

nt
Pr

op
er

ty
as

de
sc

ri
be

d
in

Se
ct

io
n

22
.

5.
3

P
ay

m
en

t
of

T
ax

es
.

D
ur

in
g

th
e

T
er

m
,

C
lie

nt
sh

al
l

pa
y,

pr
io

r
to

de
lin

qu
en

cy
,

an
y

re
al

an
d

pe
rs

on
al

pr
op

er
ty

ta
xe

s
as

se
ss

ed
ag

ai
ns

t t
he

fi
tn

es
s

Se
rv

ic
es

.

S
ec

ti
on

6.
IN

S
U

R
A

N
C

E
.

6.
1

In
su

ra
n
ce

to
be

M
ai

nt
ai

ne
d

D
ur

in
g

T
er

m
.

(a
)

C
lie

nt
sh

al
l

m
ai

nt
ai

n,
at

al
l

tim
es

du
ri

ng
th

e
T

er
m

,
th

e
fo

llo
w

in
g

in
su

ra
nc

e
re

sp
ec

tin
g

th
e

Fi
tn

es
s

Se
rv

ic
es

in
am

ou
nt

s
an

d
w

ith
re

sp
on

si
bl

e
an

d
pr

op
er

ly
lic

en
se

d
co

m
pa

ni
es

(p
ro

vi
de

d
th

at
su

ch
am

ou
nt

s
sh

al
l

in
no

ev
en

t
be

le
ss

th
an

th
e

am
ou

nt
s

re
qu

ir
ed

un
de

r
an

y
m

or
tg

ag
e,

de
ed

of
tr

us
t

or
se

cu
ri

ty
ag

re
em

en
t

af
fe

ct
in

g
th

e
Fi

tn
es

s
Se

rv
ic

es
):

(i
)

C
om

pr
eh

en
si

ve
pu

bl
ic

lia
bi

lit
y

in
su

ra
nc

e
fo

r
in

ju
ry

to
or

de
at

h
of

pe
rs

on
s

an
d

da
m

ag
e

to
or

lo
ss

of
pr

op
er

ty
,

in
cl

ud
in

g
au

to
m

ob
ile

lia
bi

lit
y

an
d

liq
uo

r
lia

bi
lit

y
(i

f
ap

pl
ic

ab
le

);

(i
i)

In
su

ra
nc

e
ag

ai
ns

t
al

l
ri

sk
of

di
re

ct
ph

ys
ic

al
lo

ss
an

d
da

m
ag

e,
in

cl
ud

in
g

fi
re

an
d

ex
te

nd
ed

co
ve

ra
ge

an
d

al
so

in
cl

ud
in

g
bu

si
ne

ss
in

te
rr

up
tio

n,
bo

ile
r

an
d

m
ac

hi
ne

ry
an

d
us

e
an

d
oc

cu
pa

nc
y,

an
d

su
ch

ot
he

r
ri

sk
s

an
d

pe
ri

ls
w

it
h

re
sp

ec
t

to
w

hi
ch

in
su

ra
nc

e
is

cu
st

om
ar

ily
ca

rr
ie

d
fo

r
Fa

ci
lit

ie
s

of
si

m
il

ar
ch

ar
ac

te
r,

in
am

ou
nt

s
no

t
le

ss
th

an
th

e
fu

ll
in

su
ra

bl
e

re
pl

ac
em

en
t

va
lu

e
of

th
e

Fi
tn

es
s

Se
rv

ic
es

an
d

be
ar

in
g

a
re

pl
ac

em
en

t
co

st
ag

re
ed

am
ou

nt
en

do
rs

em
en

t;
an

d

36
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(iii)
Such

other
insurance

for
protection

against
claim

s,
liabilities

and
losses

arising
from

the
operation

ofthe
Fitness

Services
as

is
custom

arily
carried

for
Facilities

ofsim
ilar

character.

A
ll

policies
evidencing

the
foregoing

insurance
shall

nam
e

C
lient

as
the

principal
insured

and
shall

nam
e

M
anager

and
(ifrequired

by
C

lient)
any

m
ortgagee

of the
F

acilities
or

creditor
ofany

m
em

ber
of C

lient
as

additional
insureds

thereunderby
endorsem

ent.

(b)
M

anager
shall

m
aintain

w
orkers’

com
pensation,

including
em

ployer’s
liability

and
a

broad
form

“all
states”

endorsem
ent

or
sim

ilar
insurance

as
m

ay
be

required
by

law
,

but
not

less
than

$1,000,000
w

ith
w

aiver
of

subrogation
in

favor
of

the
C

lient,
and

crim
e

and
fidelity

insurance
against

dishonest
acts

by
em

ployees
and

others,
the

cost
of

w
hich

insurance
shall

be
reim

bursed
to

M
anager

in
accordance

w
ith

Section
2.1(b).

M
i

policies
evidencing

the
foregoing

insurance
shall

nam
e

M
anager

as
the

principal
insured

and
shall nam

e
C

lient
as

additional
insured

thereunder
by

endorsem
ent.

(c)
M

anager
shall

subm
it

a
C

ertificate
ofInsurance

to
C

lient
upon

the
signing

of
this

A
greem

ent
for

the
follow

ing
insurance

coverages
and

shall
nam

e
C

lient
as

an
additional

insured.
A

ny
changes

in
coverage

or
cancellation

of the
policy

shall
be

noticed
to

C
lientw

ithin
thirty

(30)
days.

(1)
C

om
prehensive

general
public

liability
insurance

w
ith

broad
form

property
dam

age
endorsem

ent,
affording

protection
in

an
am

ount
of

not
less

than
$1,000,000

per
occurrence

w
ith

a
$2,000,00

aggregate
w

ith
respect

to
(1)

bodily
injury

or
death

of
any

one
person,

and
(2)

dam
age

to
the

property
of

any
one

person
resulting

from
one

occurrence.

(ii)
C

om
prehensive

autom
obile

liability
for

M
anager’s

em
ployees

operating
M

anager’s
vehicles

used
in

connect
ion

w
ith

the
perform

ance
of

this
agreem

ent,
affording

protection
in

an
am

ount
ofnot

less
than

(1)
$1,000,000

w
ith

respect
to

bodily
injury

or
death

of
any

one
person,

(2)
$2,000,000

w
ith

respect
to

bodily
injury

or
death

o
f

any
num

ber
of

persons
in

any
one

occurrence,
and

(3)
$500,000

w
ith

respect
to

dam
age

to
the

property
of

any
one

person
resulting

from
one

occurrence.
T

hese
lim

its
can

be
satisfied

w
ith

a
com

bination
of

prim
ary

and
um

brella
coverage.

(iii)
E

xcess
L

iability
(U

m
brella

—
Follow

Form
Policy)

of
not

less
than

$5,000,000
per

occurrence
w

hich
m

ust
cover

general
liability,

autom
obile

liability
and

W
orker’s

C
om

pensation.

(iv)
A

ll
insurance

coverages
required

under
the

A
greem

ent
shall

be
provided

under
either:

(a)
valid

and
enforceable

policies
issued

by
insurance

com
panies

w
ith

an
A

rating
under

the
B

est
G

uide;
or

367405_4
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(b
)

a
pr

og
ra

m
of

se
lf

-i
ns

ur
an

ce
m

ee
tin

g
al

l
su

ch
re

qu
ir

em
en

ts
un

de
r

Il
lin

oi
s

la
w

.
A

ll
re

qu
ir

ed
in

su
ra

nc
e

co
ve

ra
ge

s
sh

al
l

be
pr

im
ar

y
an

d
sh

al
l

no
t

co
nt

ri
bu

te
w

ith
,

or
be

pa
ya

bl
e

ex
cl

us
iv

el
y

in
ex

ce
ss

of
,

an
y

co
ve

ra
ge

th
at

C
lie

nt
m

ay
ca

rr
y.

T
he

co
m

pr
eh

en
si

ve
ge

ne
ra

l
pu

bl
ic

lia
bi

lit
y

in
su

ra
nc

e
sh

al
l

na
m

e
C

lie
nt

as
an

ad
di

tio
na

l
in

su
re

d.

6.
2

N
ot

ic
e

of
C

an
ce

ll
at

io
n

or
C

ha
ng

e.
A

ll
in

su
ra

nc
e

po
lic

ie
s

re
qu

ir
ed

to
be

ca
rr

ie
d

he
re

un
de

r
sh

al
l

ha
ve

at
ta

ch
ed

th
er

et
o

an
en

do
rs

em
en

tt
ha

t t
he

sa
m

e
sh

al
l n

ot
be

ca
nc

el
ed

or
ch

an
ge

d
w

it
ho

ut
at

le
as

t
th

ir
ty

(3
0)

da
ys

’
pr

io
r

w
ri

tte
n

no
tic

e
to

al
l

na
m

ed
in

su
re

ds
an

d
ad

di
tio

na
l

in
su

re
ds

.

6.
3

E
vi

de
nc

e
of

In
su

ra
nc

e
C

ov
er

ag
e.

fo
r

th
e

pu
rp

os
e

of
ev

id
en

ci
ng

co
m

pl
ia

nc
e

w
ith

th
e

pr
ov

is
io

ns
of

th
is

Se
ct

io
n

6,
C

lie
nt

an
d

M
an

ag
er

sh
al

l
fr

om
tim

e
to

tim
e

fu
rn

is
h

to
ea

ch
ot

he
r

ce
rt

if
ie

d
du

pl
ic

at
e

po
lic

ie
s

of
al

l
in

su
ra

nc
e

re
qu

ir
ed

to
be

m
ai

nt
ai

ne
d

by
C

lie
nt

an
d

M
an

ag
er

pu
rs

ua
nt

to
th

is
Se

ct
io

n
6.

S
ec

ti
on

7.
IN

D
E

M
N

IF
IC

A
T

IO
N

.

(a
)

T
o

th
e

fu
lle

st
ex

te
nt

pe
rm

itt
ed

by
la

w
,

C
lie

nt
ag

re
es

to
in

de
m

iii
f’

,
de

fe
nd

an
d

ho
ld

M
an

ag
er

,
its

m
em

be
rs

,
m

an
ag

er
s,

em
pl

oy
ee

s
an

d
ag

en
ts

ha
rm

le
ss

fr
om

an
d

ag
ai

ns
t

an
y

cl
ai

m
s,

su
its

,
co

st
s,

lo
ss

es
,

lia
bi

lit
y,

da
m

ag
es

or
ex

pe
ns

e
(i

nc
lu

di
ng

,
w

ith
ou

t
lim

ita
tio

n,
re

as
on

ab
le

at
to

rn
ey

s’
fe

es
an

d
ex

pe
ns

es
)

ar
is

in
g

fr
om

or
in

an
y

w
ay

re
la

te
d

to
(i)

in
ju

ry
to

pe
rs

on
s

or
pr

op
er

ty
by

re
as

on
of

an
y

ac
ts

or
om

is
si

on
s

of
C

lie
nt

or
C

lie
nt

’s
em

pl
oy

ee
s

or
ag

en
ts

;
or

(i
i)

an
y

br
ea

ch
or

de
fa

ul
t

on
th

e
pa

rt
of

C
lie

nt
in

th
e

pe
rf

or
m

an
ce

of
an

y
te

rm
,

co
ve

na
nt

,
co

nd
iti

on
,

ob
lig

at
io

n
or

ag
re

em
en

t
on

th
e

pa
rt

of
C

lie
nt

to
be

pe
rf

or
m

ed
or

m
et

un
de

r
th

is
A

gr
ee

m
en

t.

(b
)

T
o

th
e

fu
ll

es
t

ex
te

nt
pe

rm
it

te
d

by
la

w
,

M
an

ag
er

ag
re

es
to

in
de

m
ni

fy
,

de
fe

nd
an

d
ho

ld
C

lie
nt

,
its

co
m

m
is

si
on

er
s,

of
fi

ce
rs

,
em

pl
oy

ee
s

an
d

ag
en

ts
ha

rm
le

ss
fr

om
an

d
ag

ai
ns

t
an

y
cl

ai
m

s,
su

its
,

co
st

s,
lo

ss
es

,
li

ab
il

it
y,

da
m

ag
es

or
ex

pe
ns

e
(i

nc
lu

di
ng

,
w

it
ho

ut
li

m
it

at
io

n,
re

as
on

ab
le

at
to

rn
ey

s’
fe

es
an

d
ex

pe
ns

es
)

ar
is

in
g

fr
om

or
in

an
y

w
ay

re
la

te
d

to
(i

)
in

ju
ry

to
pe

rs
on

s
or

pr
op

er
ty

by
re

as
on

o
f

an
y

ac
ts

or
om

is
si

on
s

of
M

an
ag

er
or

M
an

ag
er

’s
em

pl
oy

ee
s

or
ag

en
ts

;
or

(i
i)

an
y

br
ea

ch
or

de
fa

ul
t

on
th

e
pa

rt
of

C
om

pa
ny

in
th

e
pe

rf
or

m
an

ce
of

an
y

te
rm

,
co

ve
na

nt
,

co
nd

it
io

n,
ob

li
ga

ti
on

or
ag

re
em

en
t

on
th

e
pa

rt
o
f

M
an

ag
er

to
be

pe
rf

or
m

ed
or

m
et

un
de

r
th

is
A

gr
ee

m
en

t.
T

hi
s

in
de

m
ni

fi
ca

ti
on

ob
li

ga
ti

on
is

no
t

lim
ite

d
in

an
y

w
ay

by
an

y
li

m
it

at
io

ns
on

th
e

am
ou

nt
or

ty
pe

o
f

da
m

ag
es

,
co

m
pe

ns
at

io
n

or
be

ne
fi

ts
pa

ya
bl

e
by

or
fo

r
th

e
M

an
ag

er
un

de
r

W
or

ke
r’

s
C

om
pe

ns
at

io
n

A
ct

s,
di

sa
bi

li
ty

be
ne

fi
ts

ac
ts

or
an

y
ot

he
r

em
pl

oy
ee

be
ne

fi
ts

ac
ts

.

(c
)

B
ot

h
pa

rt
ie

s
ar

e
re

qu
ir

ed
to

no
ti

fy
th

e
ot

he
r

as
so

on
as

pr
ac

tic
ab

le
of

re
ce

ip
t

of
an

y
la

w
su

its
,

cl
ai

m
s,

su
its

,
pr

oc
ee

di
ng

s
or

no
tic

es
of

in
te

nt
to

fi
le

a
la

w
su

it
ba

se
d

in
an

y
m

an
ne

r
on

se
rv

ic
es

re
nd

er
ed

pu
rs

ua
nt

to
th

is
A

gr
ee

m
en

t.
If

bo
th

pa
rt

ie
s

ha
ve

an
ob

lig
at

io
n

to
th

e
ot

he
r

un
de

r
th

e
fo

re
go

in
g

pr
ov

is
io

ns
,

co
m

pa
ra

ti
ve

fa
ul

t
pr

in
ci

pl
es

sh
al

l
be

ap
pl

ie
d

to
al

lo
ca

te
pa

ym
en

t
be

tw
ee

n
th

e
pa

rt
ie

s.

(d
)

It
is

ex
pr

es
sl

y
un

de
rs

to
od

an
d

ag
re

ed
th

at
th

e
pr

ov
is

io
ns

of
th

is
S

ec
ti

on
sh

al
l

su
rv

iv
e

th
e

te
rm

in
at

io
n

or
ex

pi
ra

ti
on

o
ft

hi
s

A
gr

ee
m

en
t.
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S
ection

8.
D

E
F

A
U

L
T

A
N

D
T

E
R

M
IN

A
T

IO
N

.

T
he

follow
ing

shall
constitute

events
o
f

default
hereunder:

(a)
T

he
failure

of
either

party
(the

“defaulting
party’)

to
pay

to
the

other
party

(the
“non-defaulting

party”)
any

sum
w

hich
m

ay
becom

e
due

hereunder
w

ithin
fifteen

(15)
days

after
receipt

by
the

defaulting
party

of
a

w
ritten

notice
from

the
non-defaulting

party
specifying

such
failure;

or(b)
T

he
failure

o
f

either
party

(the
“defaulting

party”)
to

perform
,

keep
or

fulfill
any

of
the

m
aterial

tenns,
covenants,

undertakings,
obligations

or
conditions

set
forth

in
this

A
greem

ent
other

than
those

referred
to

in
the

foregoing
paragraph

(a),
and

the
continuance

o
f

such
failure

for
a

period
of

thirty
(30)

days
after

w
ritten

notice
to

the
defaulting

party
from

the
other

party
(the

“non-defaulting
party”)

specifying
such

failure,
or,

in
the

event
such

failure
is

of
such

a
nature

that
it

cannot,
w

ith
due

diligence
and

in
good

faith,
be

cured
w

ithin
thirty

(30)
days,

the
failure

of
the

defaulting
party

to
com

m
ence

to
cure

the
sam

e
w

ithin
such

thirty-day
period

and
thereafter

to
prosecute

the
curing

of
such

failure
w

ith
due

diligence
and

in
good

faith
(it

being
intended

that,
in

connection
w

ith
a

failure
not

susceptible
of

being
cured

w
ith

diligence
and

in
good

faith
w

ithin
thirty

(30)
days,

the
tim

e
allow

ed
the

defaulting
party

w
ithin

w
hich

to
cure

the
sam

e
shall

be
extended

for
such

period
as

m
ay

be
necessary

for
the

curing
thereofw

ith
due

diligence
and

in
good

faith);
or

(c)
If

either
party

(the
“defaulting

party”)
shall

file
a

voluntary
petition

in
bankruptcy

or
for

arrangem
ent,

reorganization
or

other
relief

under
any

chapter
of

the
Federal

B
ankruptcy

C
ode

or
any

sim
ilar

law
,

state
or

federal,
now

or
hereafter

in
effect,

or
shall

file
an

answ
er

or
other

pleading
in

any
proceeding

adm
itting

insolvency,
bankruptcy

or
inability

to
pay

its
debts

as
they

m
ature;

or
if

w
ithin

ninety
(90)

days
after

the
filing

against
the

defaulting
party

o
f

any
involuntary

proceedings
under

the
federal

B
ankruptcy

C
ode

or
sim

ilar
law

,
state

or
federal,

now
or

hereafter
in

effect,
such

proceeding
shall

not
have

been
vacated;

or
if

all
or

a
substantial

part
of

the
defaulting

party’s
assets

are
attached,

seized,
subjected

to
a

w
rit

or
distress

w
arrant,

or
are

levied
upon,

unless
such

attachm
ent,

seizure,
w

rit,
w

arrant
or

levy
is

vacated
w

ithin
ninety

(90)
days;

or
ifthe

defaulting
party

shall
be

adjudicated
a

bankrupt;
or

ifthe
defaulting

party
shall

m
ake

an
assignm

ent
for

the
benefit

of
creditors

or
shall

adm
it

in
w

riting
its

inability
to

pay
its

debts
generally

as
they

becom
e

due
or

shall
consent

to
the

appointm
ent

of
a

receiver
or

trustee
or

liquidator
ofall

or
the

m
ajor

part
of

its
property;

or
if

any
order

appointing
a

receiver
for,

trustee
of or

liquidator
ofthe

defaulting
party

or
all

or
a

m
ajor

part
of the

property
ofthe

defaulting
party

is
not

vacated
w

ithin
ninety

(90)
days

follow
ing

the
entry

thereof:

U
pon

occurrence
of

an
event

of
default

as
provided

in
item

s
(a)

through
(c)

above,
the

non-
defaulting

party
m

ay
give

to
the

defaulting
party

notice
of

intention
to

term
inate

the
T

erm
after

the
expiration

of
a

period
of

fifteen
(15)

days
from

the
date

of
such

notice
and,

upon
the

expiration
of

such
period,

the
T

erm
shall

expire.
F

ollow
ing

the
occurrence

of
an

E
vent

o
f

D
efault

under
item

(c)
above,

C
lient

m
ay

give
to

M
anager

notice
of

intent
ion

to
term

inate
the

T
erm

after
the

expiration
o
f

a
period

o
f

fifteen
(15)

days
from

the
date

of
such

notice
and,

upon
the

expiration
of

such
period,

the
T

erm
shall

expire.
Such

term
ination

shall
be

w
ithout

prejudice
to

any
right

to
dam

ages
that

the
non-defaulting

party
m

ay
have

against
the

defaulting
party

under
applicable

law
.
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Se
ct

io
n

9.
S

U
C

C
E

S
S

O
R

S
A

N
D

A
S

S
IG

N
S

.

N
ei

th
er

pa
rt

y
m

ay
as

si
gn

th
is

A
gr

ee
m

en
t

w
ith

ou
t

th
e

pr
io

r
w

ri
tte

n
co

ns
en

t
of

th
e

ot
he

r
pa

rt
y.

If
su

ch
co

ns
en

t s
ha

ll
be

gi
ve

n,
th

e
te

rm
s,

pr
ov

is
io

ns
,

co
ve

na
nt

s,
un

de
rt

ak
in

gs
,

ag
re

em
en

ts
, o

bl
ig

at
io

ns
an

d
co

nd
iti

on
s

of
th

is
ag

re
em

en
t

sh
al

l
be

bi
nd

in
g

up
on

an
d

sh
al

l
in

ur
e

to
th

e
be

ne
fi

to
f t

he
su

cc
es

so
rs

in
in

te
re

st
an

d
th

e
as

si
gn

s
of

th
e

pa
rt

ie
s

he
re

to
w

ith
th

e
sa

m
e

ef
fe

ct
as

if
m

en
tio

ne
d

in
ea

ch
in

st
an

ce
w

he
re

th
e

pa
rt

y
he

re
to

is
na

m
ed

or
re

fe
rr

ed
to

.
N

ot
w

ith
st

an
di

ng
th

e
la

ng
ua

ge
ab

ov
e,

C
lie

nt
m

ay
as

si
gn

th
is

A
gr

ee
m

en
tt

o
a

co
rp

or
at

io
n

ow
ne

d
by

C
lie

nt
up

on
w

ri
tte

n
no

ti
ce

to
M

an
ag

er
.

Se
ct

io
n

10
.

N
O

T
IC

E
S

.

A
ll

no
tic

es
to

be
gi

ve
n

he
re

un
de

r
sh

al
l

be
gi

ve
n

in
w

ri
tin

g
an

d
sh

al
l

be
de

em
ed

gi
ve

n
w

he
n

de
liv

er
ed

by
m

es
se

ng
er

s,
by

ov
er

ni
gh

t
ex

pr
es

s
m

ai
l

se
rv

ic
e,

or
by

th
e

U
.S

.
m

ai
l

(a
nd

,
if

m
ai

le
d,

sh
al

l
be

de
em

ed
re

ce
iv

ed
tw

o
(2

)
bu

si
ne

ss
da

ys
af

te
r

th
e

po
st

m
ar

ke
d

da
te

th
er

eo
f)

,
w

ith
po

st
ag

e
pr

ep
ai

d,
re

gi
st

er
ed

or
ce

rt
if

ie
d,

de
liv

er
ed

or
ad

dr
es

se
d

to
th

e
ad

dr
es

s
fo

llo
w

in
g

ea
ch

pa
rty

’s
si

gn
at

ur
e.

E
ith

er
pa

rt
y

he
re

to
m

ay
ch

an
ge

its
ad

dr
es

s
fo

r
no

tic
es

he
re

un
de

r
by

no
tic

e
of

su
ch

ch
an

ge
to

th
e

ot
he

r
pa

rt
y

he
re

to
in

th
e

m
an

ne
r

he
re

in
ab

ov
e

pr
ov

id
ed

.
M

an
ag

er
w

ill
gi

ve
co

pi
es

of
al

l
no

tic
es

gi
ve

n
to

C
lie

nt
to

an
y

m
or

tg
ag

ee
s

of
th

e
fa

ci
li

ti
es

w
ho

se
na

m
es

an
d

ad
dr

es
se

s
ar

e
fu

rn
is

he
d

to
M

an
ag

er
,

in
th

e
m

ai
m

er
se

t
fo

rt
h

in
th

is
Se

ct
io

n.

Se
ct

io
n

11
.

A
P

P
R

O
V

A
L

S
.

If
a

pa
rt

y
sh

al
l

de
si

re
th

e
ap

pr
ov

al
of

th
e

ot
he

r
pa

rt
y

he
re

to
to

an
y

m
at

te
r,

su
ch

pa
rt

y
m

us
t

gi
ve

w
ri

tte
n

no
tic

e
to

su
ch

ot
he

r
pa

rt
y

th
at

it
re

qu
es

ts
su

ch
ap

pr
ov

al
,

sp
ec

if
yi

ng
in

su
ch

no
tic

e
th

e
m

at
te

r
as

to
w

hi
ch

su
ch

ap
pr

ov
al

is
re

qu
es

te
d

an
d

re
as

on
ab

le
de

ta
il

re
sp

ec
tin

g
su

ch
m

at
te

r.
A

pp
ro

va
ls

m
us

tb
e

gr
an

te
d

in
w

ri
tin

g.

Se
ct

io
n

12
.

F
U

R
T

H
E

R
IN

S
T

R
U

M
E

N
T

S
.

E
ac

h
pa

rt
y

he
re

to
sh

al
l

ex
ec

ut
e

an
d

de
liv

er
al

l
su

ch
ot

he
r

ap
pr

op
ri

at
e

su
pp

le
m

en
ta

l
ag

re
em

en
ts

an
d

ot
he

r
in

st
ru

m
en

ts
an

d
ta

ke
su

ch
ot

he
r

ac
tio

n
as

m
ay

be
ne

ce
ss

ar
y

to
m

ak
e

th
is

A
gr

ee
m

en
t

fu
lly

an
d

le
ga

lly
ef

fe
ct

iv
e,

bi
nd

in
g

an
d

en
fo

rc
ea

bl
e

as
be

tw
ee

n
th

e
pa

rt
ie

s
he

re
to

an
d

as
ag

ai
ns

t t
hi

rd
pa

rt
ie

s,
as

th
e

ot
he

r
pa

rt
y

m
ay

re
as

on
ab

ly
re

qu
es

t.

Se
ct

io
n

13
.

A
P

P
L

IC
A

B
L

E
L

A
W

.

T
hi

s
A

gr
ee

m
en

t
sh

al
l b

e
go

ve
rn

ed
by

an
d

co
ns

tr
ue

d
an

d
en

fo
rc

ed
in

ac
co

rd
an

ce
w

ith
th

e
la

w
s

of
Il

lin
oi

s
an

d
w

ith
ou

tr
eg

ar
d

to
th

e
co

nf
lic

t o
fl

aw
ru

le
s

pr
in

ci
pa

ls
th

er
eo

f.

Se
ct

io
n

14
.

S
U

R
V

IV
A

L
A

N
D

C
O

N
T

IN
U

A
T

IO
N

.

If
,

pu
rs

ua
nt

to
th

e
te

rm
s

of
th

is
A

gr
ee

m
en

t,
th

e
T

er
m

an
d

M
an

ag
er

’s
m

an
ag

em
en

t
of

th
e

Fi
tn

es
s

Se
rv

ic
es

ar
e

te
rm

in
at

ed
or

th
e

T
er

m
sh

al
l

ex
pi

re
,

(a
)

C
lie

nt
’s

ob
lig

at
io

ns
to

pa
y

to
M

an
ag

er
an

y
am

ou
nt

s
du

e
to

M
an

ag
er

he
re

un
de

r
sh

al
l

su
rv

iv
e

su
ch

te
rm

in
at

io
n

or
ex

pi
ra

tio
n

an
d

sh
al

l
co

nt
in

ue
un

til
al

l
su

ch
am

ou
nt

s
du

e
fo

r
se

rv
ic

es
re

nd
er

ed
up

to
th

e
da

te
of

te
nn

in
at

io
n

ar
e

pa
id

in
fu

ll,
an

d
(b

)
al

l
te

rm
s,

pr
ov

is
io

ns
an

d
ob

lig
at

io
ns

of
ei

th
er

pa
rt

y
co

nt
ai

ne
d

he
re

in
w

hi
ch

,
in

or
de

r
to

gi
ve

th
em

ef
fe

ct
an

d
ac

co
m

pl
is

h
th

ei
r

in
te

nt
an

d
pu

rp
os

e,
ne

ed
to

su
rv

iv
e

su
ch

te
rm

in
at

io
n

sh
al

l,
by

ag
re

em
en

t
be

tw
ee

n
C

lie
nt

an
d

M
an

ag
er

,
su

rv
iv

e
an

d
co

nt
in

ue
un

til
th

ey
ha

ve
be

en
fu

lly
sa

tis
fi

ed
or

pe
rf

or
m

ed
.
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S
ection

15.
IN

T
E

R
P

R
E

T
A

T
IO

N
.

T
he

headings
and

captions
herein

are
inserted

for
convenient

reference
only,

and
the

sam
e

shall
not

lim
it

or
construe

the
paragraphs

or
sections

to
w

hich
they

apply
or

otherw
ise

affect
the

interpretation
hereof.

T
his

A
greem

ent
and

any
docum

ent
or

instrum
ent

executed
pursuant

hereto
m

ay
be

executed
in

any
num

ber
of

counterparts,
each

of
w

hich
shall

be
deem

ed
an

original,
but

all
of

w
hich

together
shall

constitute
one

and
the

sam
e

instrum
ent.

T
his

A
greem

ent
contains

the
entire

A
greem

ent
and

understanding
of

the
parties

in
respect

to
the

subjectm
atter

hereof,
and

the
sam

e
m

ay
not

be
am

ended,
m

odified
or

discharged,
nor

m
ay

any
of its

term
s

be
w

aived,
except

by
an

instrum
ent

in
w

riting
signed

by
the

parties
to

be
bound

thereby.

S
ection

16.
IT

E
Q

U
IP

M
E

N
T

A
N

D
5

0
F

fW
A

R
E

M
anager

w
ill

utilize
certain

inform
ation

technology
hardw

are/equipm
ent

(the
“IT

equipm
ent11)

to
provide

the
Services,

as
set

forth
in

the
O

perating
B

udget.
O

n
behalf

of
C

lient,
the

M
anager

w
ill

specify,
procure,

configure
and

install
the

IT
equipm

ent
required

to
run

and
support

M
anager’s

core
business

system
applications

for
the

operation
of

the
facility.

T
he

IT
equipm

ent
w

ill
be

ow
ned

by
C

lient.
T

he
IT

equipm
ent

w
ill

reside
on

M
anager’s

private
w

ide
area

netw
ork

and
M

anager
shall

be
responsible

for
the

safe
keeping

and
security

of
the

IT
equipm

ent
w

hile
it

resides
of

M
anager’s

netw
ork.

U
pon

term
ination

of
this

A
greem

ent
for

any
or

no
reason,

M
anager

w
ill

w
ork

w
ith

C
lient

to
tim

ely
and

securely
rem

ove
the

IT
equipm

ent
from

M
anager’s

private
w

ide
area

netw
ork.

M
anager

w
ill

also
utilize

certain
softw

are
system

s
to

provide
the

Services.
M

anager
w

arrants
thatit has

all
licenses

and
perm

issions
required

from
third

parties
to

utilize
the

softw
are

to
provide

the
Services.

M
anager

and
C

lient
w

ill
each

bear
a

portion
of

the
total

softw
are

expenses
in

accordance
w

ith
E

X
H

IB
iT

C
attached

hereto
and

m
ade

a
part hereof.

S
ection

17.
E

M
P

L
O

Y
E

E
S

.

Subject
to

the
provisions

in
Section

18,
in

the
event

of
term

ination
of

the
A

greem
ent

by
either

party,
C

lient
and

M
anager

agree
to

w
ork

together
professionally

to
assess

the
placem

ent
of

M
anager’s

em
ployees

upon
the

effective
date

ofterm
ination.

S
ection

1$.
N

O
N

-C
O

M
P

E
T

E
.

(a)
D

uring
the

period(s)
this

A
greem

ent
is

in
force,

M
anager

(or
any

corporation
or

other
entity

w
hich

is
a

subsidiary
or

affiliate
of,

or
otherw

ise
related

to,
M

anager)
or

any
of

M
anager’s

m
anagerial

em
ployees,

agents,
principals,

partners,
or

m
em

bers
of

M
anager

shall
not

perform
any

m
anagerial

duties
or

any
other

type
of

w
ork

or
services

substantially
sim

ilar
to

those
perform

ed
under

this
A

greem
ent

(and
the

other
A

greem
ents

betw
een

C
lient

and
M

anager)
w

ith
any

other
entities

in
the

(State
R

egion/A
R

E
A

),
encom

passing
the

counties
ofInsert

if
applicable.

In
the

event
of

a
breach

of
the

provisions
ofthis

section,
M

anager
shall

notify
C

lient
of

the
breach

and
shall

undertake
all

actions
reasonably

necessary
and

appropriate
to

cause
the

im
m

ediate
discontinuance

ofthe
breach

in
question.

A
t

any
tim

e,
M

anager
m

ay
request

in
w

riting
that

C
lient

release
M

anager
(or

any
corporation

or
other

entity
w

hich
is

a
subsidiary

or
affiliate

of,
or

otherw
ise

related
to,

M
anager)

or
any

em
ployees,

agents,
principals,

partners,
or

m
em

bers
of

M
anager

identified
below

,
in

w
hole

or
in

part,
from

the
obligations

im
posed

pursuant
to

this
section.

C
lient
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m
ay

(b
ut

sh
al

l
no

t
be

ob
lig

at
ed

to
)

gr
an

t
an

y
su

ch
re

qu
es

t
an

d,
if

it
do

es
so

,
m

ay
im

po
se

an
y

co
nd

iti
on

s
it

de
em

s
ap

pr
op

ri
at

e
w

it
h

re
sp

ec
tt

o
th

e
gr

an
tin

g
of

th
at

re
qu

es
t.

(b
)

R
ec

og
ni

zi
ng

th
at

th
e

re
m

ed
y

at
la

w
fo

r
an

y
br

ea
ch

or
th

re
at

en
ed

br
ea

ch
by

M
an

ag
er

he
re

to
of

th
e

co
ve

na
nt

s
an

d
ag

re
em

en
ts

se
t

fo
rt

h
in

th
is

Se
ct

io
n

w
ou

ld
be

in
ad

eq
ua

te
an

d
th

at
an

y
su

ch
br

ea
ch

or
th

re
at

en
ed

br
ea

ch
w

ou
ld

ca
us

e
su

ch
im

m
ed

ia
te

an
d

pe
rm

an
en

t
da

m
ag

e
as

w
ou

ld
be

ir
re

pa
ra

bl
e

an
d

th
e

ex
te

nt
am

ou
nt

o
f

w
hi

ch
w

ou
ld

be
im

po
ss

ib
le

to
as

ce
rt

ai
n,

th
e

pa
rt

ie
s

he
re

to
ag

re
e

th
at

in
th

e
ev

en
t

of
an

y
br

ea
ch

or
th

re
at

en
ed

br
ea

ch
of

an
y

su
ch

co
ve

na
nt

or
ag

re
em

en
t,

in
ad

di
tio

n
to

an
y

an
d

al
l

ot
he

r
le

ga
l

an
d

eq
ui

ta
bl

e
re

m
ed

ie
s

w
hi

ch
m

ay
be

av
ai

la
bl

e,
C

lie
nt

m
ay

sp
ec

if
ic

al
ly

en
fo

rc
e

th
e

te
rm

s
of

th
is

Se
ct

io
n

an
d

m
ay

ob
ta

in
te

m
po

ra
ry

an
dl

or
pe

rm
an

en
t

in
ju

nc
tiv

e
re

li
ef

w
ith

ou
t

th
e

ne
ce

ss
ar

y
of

pr
ov

in
g

ac
tu

al
da

m
ag

e
by

re
as

on
of

an
y

br
ea

ch
or

th
re

at
en

ed
br

ea
ch

he
re

of
an

d,
to

th
e

ex
te

nt
pe

rm
is

si
bl

e
un

de
r

th
e

st
at

ut
es

an
d

ru
le

s
of

pr
oc

ed
ur

es
,

a
te

m
po

ra
ry

in
ju

nc
tio

n
m

ay
be

gr
an

te
d

im
m

ed
ia

te
ly

up
on

th
e

co
m

m
en

ce
m

en
t

of
an

y
su

ch
su

it
w

ith
ou

tn
ot

ic
e.

(c
)

Su
bj

ec
t

to
th

e
re

im
bu

rs
em

en
t

pr
ov

is
io

ns
in

Se
ct

io
n

2.
1(

b)
,

M
an

ag
er

ag
re

es
to

hi
re

as
“M

an
ag

er
’s

E
m

pl
oy

ee
s”

an
y

an
d

al
l

st
af

fn
ec

es
sa

ry
to

fu
lf

ill
M

an
ag

er
’s

ob
lig

at
io

ns
un

de
r

th
is

A
gr

ee
m

en
t.

C
lie

nt
ag

re
es

th
at

it
w

ill
no

t
so

lic
it

fo
r

em
pl

oy
m

en
t,

at
te

m
pt

to
hi

re
or

hi
re

an
y

of
M

an
ag

er
’s

E
m

pl
oy

ee
s

at
an

y
tim

e
du

ri
ng

th
e

te
rm

of
th

is
A

gr
ee

m
en

t,
an

d
ex

te
ns

io
n

th
er

eo
f.

Se
ct

io
n

Th
is

Se
ct

io
n

18
sh

al
l

su
rv

iv
e

te
rm

in
at

io
n

of
th

e
A

gr
ee

m
en

t.

Se
ct

io
n

19
.

A
C

C
E

S
S

T
O

B
O

O
K

S
A

N
D

R
E

C
O

R
D

S
.

If
M

an
ag

er
sh

ou
ld

be
de

em
ed

to
be

a
su

bc
on

tr
ac

to
r

su
bj

ec
tt

o
th

e
di

sc
lo

su
re

re
qu

ir
em

en
t

of
42

U
SC

13
95

X
(V

)(
l

)(
I)

,
an

yt
hi

ng
he

re
in

to
th

e
co

nt
ra

ry
no

tw
ith

st
an

di
ng

,
un

de
r

th
e

ex
pi

ra
tio

n
of

(4
)

ye
ar

s
af

te
r

th
e

fu
rn

is
hi

ng
o
f

se
rv

ic
es

pu
rs

ua
nt

to
th

is
A

gr
ee

m
en

t,
up

on
w

ri
tte

n
re

qu
es

t
of

C
lie

nt
,

M
an

ag
er

sh
al

l
m

ak
e

av
ai

la
bl

e
to

th
e

Se
cr

et
ar

y
of

th
e

D
ep

ar
tm

en
t

of
H

ea
lth

an
d

H
um

an
Se

rv
ic

es
,

or
to

th
e

C
om

pt
ro

lle
r

G
en

er
al

,
or

an
y

du
ly

au
th

or
iz

ed
re

pr
es

en
ta

tiv
es

,
th

is
A

gr
ee

m
en

t
an

d
bo

ok
s,

do
cu

m
en

ts
an

d
re

co
rd

s
o
fM

an
ag

er
th

at
ar

e
ne

ce
ss

ar
y

to
ce

rt
if

y
th

e
na

tu
re

an
d

ex
te

nt
of

an
y

co
st

s
in

cu
rr

ed
by

C
lie

nt
or

M
an

ag
er

.
T

hi
s

Se
ct

io
n

19
w

ill
su

rv
iv

e
te

rm
in

at
io

n
of

th
e

A
gr

ee
m

en
t

Se
ct

io
n

20
.

N
O

N
-D

IS
C

L
O

S
U

R
E

.

(a
)

D
ur

in
g

th
e

te
rm

he
re

of
an

d
in

de
fi

ni
te

ly
th

er
ea

ft
er

,
M

an
ag

er
w

ill
(i)

re
fr

ai
n

fr
om

di
re

ct
ly

or
in

di
re

ct
ly

us
in

g
or

ca
us

in
g

to
be

us
ed

in
an

y
m

an
ne

r
w

ha
ts

oe
ve

r
an

y
in

fo
rm

at
io

n
of

a
pr

op
ri

et
ar

y
or

co
nf

id
en

tia
l

na
tu

re
(a

s
de

fm
ed

be
lo

w
),

or
C

lie
nt

Pr
op

er
ty

,
ot

he
r

th
an

in
co

nn
ec

tio
n

w
ith

fu
lf

ill
in

g
its

ob
lig

at
io

ns
he

re
un

de
r

an
d,

up
on

te
rm

in
at

io
n

of
th

is
A

gr
ee

m
en

t,
su

ch
in

fo
rm

at
io

n,
to

th
e

ex
te

nt
th

at
it

ha
s

be
en

re
du

ce
d

to
w

ri
ti

ng
(i

nc
lu

di
ng

an
y

an
d

al
l

co
pi

es
th

er
eo

f)
,

to
ge

th
er

w
ith

al
l

co
pi

es
of

al
l

re
co

rd
s,

fo
rm

s
an

d
ch

ar
ts

of
ev

er
y

ki
nd

,
w

he
th

er
co

nf
id

en
tia

l
or

ot
he

rw
is

e,
sh

al
l

be
fo

rt
h

w
ith

re
tu

rn
ed

to
C

lie
nt

an
d

sh
al

l
no

t
be

re
ta

in
ed

by
M

an
ag

er
or

fu
rn

is
he

d
to

an
y

th
ir

d
pa

rt
y,

ei
th

er
by

sa
m

pl
e,

fa
cs

im
ile

,
or

by
ve

rb
al

co
m

m
un

ic
at

io
n:

(ii
)

re
fr

ai
n

fr
om

an
y

di
sp

ar
ag

em
en

t,
di

re
ct

or
in

di
re

ct
,

th
ro

ug
h

in
nu

en
do

or
ot

he
rw

is
e,

of
C

lie
nt

or
an

y
of

its
em

pl
oy

ee
s,

of
fi

ce
rs

,
co

nt
ra

ct
or

s
or

ow
ne

rs
;

an
d

(i
ii)

re
fr

ai
n

fr
om

so
lic

iti
ng

th
e

bu
si

ne
ss

of
an

y
cl

ie
nt

or
en

tit
y

fo
r

w
ho

m
C

lie
nt

ha
s

pr
ov

id
ed

se
rv

ic
e

at
an

y
tim

e,
or

at
te

m
pt

to
in

du
ce

an
y

su
ch

cl
ie

nt
or

en
tit

y
to

ce
as

e
be

in
g

a
cl

ie
nt

of
C

lie
nt

or
re

du
ci

ng
its

bu
si

ne
ss

in
an

y
m

an
ne

r
w

ith
C

lie
nt

.

(b
)

D
ur

in
g

th
e

te
rm

he
re

of
an

d
in

de
fi

ni
te

ly
th

er
ea

ft
er

,
C

lie
nt

w
ill

(i
)

re
fr

ai
n

fr
om

di
re

ct
ly

or
in

di
re

ct
ly

us
in

g
or

ca
us

in
g

to
be

us
ed

in
an

y
m

an
ne

r
w

ha
ts

oe
ve

r
an

y
in

fo
rm

at
io

n
of
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a
proprietary

or
confidential

nature
(as

defm
ed

below
)

or
M

anage?s
W

ork
Product

(defm
ed

in
Section

21)
other

than
in

connection
w

ith
fulfilling

its
obligations

hereunder
and,

upon
term

ination
of

this
A

greem
ent,

such
inform

ation,
to

the
extent

that
it

has
been

reduced
to

w
riting

(including
any

and
all

copies
thereof),

together
w

ith
all

copies
of

all
records,

form
s

and
charts

of
every

kind,
w

hether
confidential

or
otherw

ise,
that

are
not

C
lient

P
roperty

(defm
ed

in
Section

21),
shall

be
forthw

ith
returned

to
M

anager
and

shall
not

be
retained

by
C

lient
or

furnished
to

any
third

party,
either

by
sam

ple,
facsim

ile,
or

by
verbal

com
m

unication:
(ii)

refrain
from

any
disparagem

ent,
direct

or
indirect,

through
innuendo

or
otherw

ise,
of

M
anager

or
any

o
f

its
em

ployees,
officers,

contractors
or

ow
ners;

and
(iii)

refrain
from

soliciting
the

business
of

any
client

or
entity

for
w

hom
M

anager
has

provided
service

at
any

tim
e,

or
attem

ptto
induce

any
such

client
or

entity
to

cease
being

a
client

ofM
anager

or
reducing

its
business

in
any

m
anner

w
ith

M
anager.

T
his

Section
20

w
ill

survive
term

ination
ofthe

A
greem

ent.

(c)
In

the
event

either
M

anager
or

C
lient

receives
a

request
for

docum
ents

under
the

Freedom
ofInform

ation
A

ct,
the

party
receiving

the
request

w
ill

notify
the

other
party

prior
to

m
aking

any
production

and
w

ill
allow

the
producing

party
to

m
ake

objections
to

production
thatparty

deem
s

legally
appropriate

and
necessary.

S
ection

21.
C

O
N

F
ID

E
N

T
IA

L
IN

F
O

R
M

A
T

IO
N

.

(a)
C

lient’s
confidential

or
proprietary

inform
ation,

shall
include

but
not

be
lim

ited
to

the
follow

ing
docum

ents:
all

sales
and

m
arketing

inform
ation

and
protocols;

m
arketing

plans;
client

nam
es,

addresses
or

any
other

client-related
inform

ation;
client

accounting,
policies,

procedures,
form

s
and

reports;
cash

flow
s

and
receivables;

short-term
and

long-term
m

anagem
ent

strategy;
business

data;
financial

records;
incom

e
and

expense
inform

ation;
pricing

and
charging

for
services;

em
ployee

flow
and

placem
entm

ethodology;
procedures

to
docum

ent
services

provided;
revenue

and
expense

m
onitoring

and
analysis;

client
satisfaction

data;
clientintake

procedures;
client

booking
procedures;

collect
ions

procedures
and

strategies;
charge/billing

generation
and

docum
entation

procedures;
em

ployee
record

docum
entation

procedures;
fee

schedules;
fee

inform
ation;

payroll
inform

ation;
billing

and
paym

ent
m

ethodology;
copyright;

tradem
ark;

personnel
inform

ation;
volum

e
of

business;
strategic

plans;
adm

inistrative
policy;

quality
m

anagem
ent

procedures;
inform

ation
related

to
earnings

and
other

fm
ancial

inform
ation;

assets;
and

all
other

inform
ation

deem
ed

by
C

lientto
be

confidential
and

proprietary.

(b)
M

anager’s
confidential

or
proprietary

inform
ation,

and
M

anager’s
W

ork
Product,

shall
include

but
not

be
lim

ited
to

the
follow

ing
form

s
physically

prepared
by

M
anager:,

tem
plates,

policies
and

docum
ents:

all
sales

and
m

arketing
inform

ation,
form

s,
policies

and
protocols;

secret
shop

form
s;

m
em

bership
surveys

form
s

and
protocols;

M
anager’s

policies,
procedures,

form
s

and
reports

used
for

accounting
purposes;

pricing
and

charging
for

services
form

s;
em

ployee
flow

and
placem

ent
m

ethodology
form

s;
procedures

to
docum

ent
services

provided;
revenue

and
expense

m
onitoring

and
analysis

tem
plates;

client
satisfaction

inform
ation

tem
plates;

client
intake

procedures;
client

booking
procedures;

collections
procedures

and
strategies;

charge/billing
generation

and
docum

entation
procedures;

em
ployee

record
docum

entation
procedures;

fee
schedule

form
s;

fee
inform

ation
protocols;

payroll
inform

ation
for

M
anager’s

em
ployees;

billing
and

paym
ent

m
ethodology;

copyright;
tradem

ark;
personnel

inform
ation;

M
anager’s

volum
e

of
business;

M
anager’s

strategic
plans;

M
anager’s

adm
inistrative

policy;
quality

m
anagem

ent
procedures;

inform
ation

related
to

M
anager’s

earnings
and

other
M

anager
financial

inform
ation;

M
anager’s

assets;
and

all
other

inform
ation

deem
ed

by
M

anager
to

be
confidential

and
proprietary.

367405_4
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(c
)

C
lie

nt
an

d
M

an
ag

er
ac

kn
ow

le
dg

e
th

at
th

er
e

is
ce

rt
ai

n
co

nf
id

en
ti

al
in

fo
rm

at
io

n
sh

ar
ed

by
bo

th
(c

ol
le

ct
iv

el
y,

“S
ha

re
d

D
at

a”
).

T
he

pa
rt

ie
s

ag
re

e
th

at
Sh

ar
ed

D
at

a
in

cl
ud

es
:

m
em

be
r

co
nt

ac
t

in
fo

rm
at

io
n

an
d

m
em

be
r

da
ta

;
m

ar
ke

ti
ng

,
ou

tc
om

e
an

d
bu

si
ne

ss
st

ra
te

gi
es

an
d

da
ta

;
fi

na
nc

ia
l

re
co

rd
s,

in
cl

ud
in

g
C

en
te

r
ca

sh
fl

ow
an

d
re

ce
iv

ab
le

s,
in

co
m

e
an

d
ex

pe
ns

e
in

fo
rm

at
io

n;
pr

ic
in

g
an

d
ch

ar
ge

fo
r

se
rv

ic
es

de
ta

il.
It

is
in

te
nd

ed
,

th
ro

ug
h

th
e

S
ha

re
d

D
at

a
se

ct
io

n,
th

at
da

ta
ab

ou
t

th
e

C
en

te
r’

s
cl

ie
nt

s,
fi

na
nc

es
,

bu
si

ne
ss

op
er

at
io

ns
,

pe
rf

or
m

an
ce

,
cu

st
om

er
s

an
d

bu
si

ne
ss

st
ra

te
gi

es
be

lo
ng

s
to

C
li

en
t,

bu
t

al
l

su
ch

in
fo

rm
at

io
n

is
jo

in
tl

y
sh

ar
ed

w
it

h
M

an
ag

er
to

en
ab

le
M

an
ag

er
to

pe
rf

or
m

its
ob

li
ga

ti
on

un
de

r
th

is
A

gr
ee

m
en

t.
It

li
ke

w
is

e
is

in
te

nd
ed

th
at

M
an

ag
er

’s
te

m
pl

at
es

,
po

li
ci

es
,

pr
ot

oc
ol

s
an

d
do

cu
m

en
ts

be
lo

ng
to

M
an

ag
er

bu
t

ar
e

sh
ar

ed
do

cu
m

en
ts

w
ith

C
li

en
t

to
th

e
ex

te
nt

C
li

en
t’

s
da

ta
is

ut
il

iz
ed

in
co

nn
ec

ti
on

w
ith

M
an

ag
er

’s
pr

op
ri

et
ar

y
W

or
k

P
ro

du
ct

to
fu

lf
il

l
M

an
ag

er
’s

ob
li

ga
ti

on
s

un
de

r
th

is
A

gr
ee

m
en

t.

In
th

e
ev

en
t

of
ag

re
em

en
t

te
rm

in
at

io
n,

M
an

ag
er

w
ill

m
ak

e
a

be
st

ef
fo

rt
to

as
si

st
in

th
e

co
or

di
na

ti
on

an
d

tr
an

sf
er

of
th

e
su

bs
cr

ip
ti

on
s,

su
bj

ec
t

to
an

y
li

ce
ns

in
g

fe
es

w
hi

ch
m

us
t

be
pa

id
by

C
li

en
t

an
d

da
ta

fr
om

M
an

ag
er

to
C

li
en

t.
S

ub
sc

ri
pt

io
n

ba
se

d
se

rv
ic

es
in

cl
ud

e
Jo

na
s

so
ft

w
ar

e
(C

om
pe

te
)

an
d

Po
la

r.
M

an
ag

er
sh

al
l

no
t

re
ta

in
or

us
e

fo
r

an
y

pu
rp

os
e,

m
em

be
r

lis
ts

an
d!

or
in

di
vi

du
al

m
em

be
r

da
ta

of
an

y
ki

nd
.

M
an

ag
er

ac
kn

ow
le

dg
es

an
d

ag
re

es
th

at
a

br
ea

ch
of

an
y

pr
om

is
e

or
co

ve
na

nt
re

la
te

d
to

su
ch

m
em

be
r

da
ta

w
ill

re
su

lt
in

ir
re

pa
ra

bl
e

an
d

co
nt

in
ui

ng
da

m
ag

e
to

C
lie

nt
,

fo
r

w
hi

ch
th

er
e

is
no

ad
eq

ua
te

re
m

ed
y

at
la

w
.

C
on

se
qu

en
tly

,
in

th
e

ev
en

t
of

su
ch

a
br

ea
ch

,
C

lie
nt

sh
al

l
be

en
tit

le
d,

w
ith

ou
t

bo
nd

or
ot

he
r

se
cu

ri
ty

,
to

in
ju

nc
tiv

e
re

li
ef

an
dl

or
a

de
cr

ee
fo

r
sp

ec
if

ic
pe

rf
or

m
an

ce
an

d
Su

ch
ot

he
r

re
m

ed
ie

s
as

m
ay

be
pr

op
er

.
T

hi
s

sh
al

l
no

t b
e

co
ns

tr
ue

d
as

a
w

ai
ve

r
of

an
y

ot
he

r
ri

gh
ts

th
at

a
di

sc
lo

si
ng

pa
rt

y
m

ay
ha

ve
fo

r
da

m
ag

es
or

ot
he

r
fo

rm
s

of
re

lie
f.

C
lie

nt
ac

kn
ow

le
dg

es
an

d
ag

re
es

th
at

a
br

ea
ch

of
an

y
pr

om
is

e
or

co
ve

na
nt

re
la

te
d

to
M

an
ag

er
’s

co
nf

id
en

tia
l

an
d

pr
op

ri
et

ar
y

in
fo

rm
at

io
n

w
ill

re
su

lt
in

ir
re

pa
ra

bl
e

an
d

co
nt

in
ui

ng
da

m
ag

e
to

M
an

ag
er

fo
r

w
hi

ch
th

er
e

is
no

ad
eq

ua
te

re
m

ed
y

at
la

w
.

C
on

se
qu

en
tly

,
in

th
e

ev
en

t
of

su
ch

a
br

ea
ch

,
M

an
ag

er
sh

al
l

be
en

tit
le

d,
w

ith
ou

t
bo

nd
or

ot
he

r
se

cu
ri

ty
,

to
in

ju
nc

tiv
e

re
li

ef
an

d/
or

a
de

cr
ee

fo
r

sp
ec

if
ic

pe
rf

or
m

an
ce

an
d

su
ch

ot
he

r
re

m
ed

ie
s

as
m

ay
be

pr
op

er
.

T
hi

s
sh

al
l

no
t

be
co

ns
tr

ue
d

as
a

w
ai

ve
r

of
an

y
ot

he
r

ri
gh

ts
th

at
a

di
sc

lo
si

ng
pa

rt
y

m
ay

ha
ve

fo
r

da
m

ag
es

or
ot

he
r

fo
rm

s
of

re
lie

f.

IN
W

IT
N

E
S

S
W

H
E

R
E

O
F

,
C

lie
nt

an
d

M
an

ag
er

ha
ve

ex
ec

ut
ed

th
is

A
gr

ee
m

en
t

as
of

th
e

da
y

an
d

ye
ar

fi
rs

ta
bo

ve
se

tf
or

th
.

P
O

W
E

R
W

E
L

L
N

E
S

S
M

A
N

A
G

E
M

E
N

T
,

L
L

C
.

V
IL

L
A

G
E

O
F

O
R

L
A

N
D

P
A

R
K

,
an

ill
in

oi
s

ho
m

e
ru

le
m

un
ic

ip
al

co
rp

or
at

io
n

B
y:

B
y
:t

t1
%

7.
7

”
f%

N
am

e:
B

ri
an

R
u

er
t

N
am

e:
7
7
/1

,i
fr

/
/J

T
itl

e:
C

hi
ef

O
pe

ra
tin

g
O

ff
ic

er
T

itl
e:

/‘
‘y

E
jc

y
‘i

,,
w

i

A
D

D
R

E
SS

FO
R

N
O

T
IC

E
:

A
D

D
R

E
SS

FO
R

N
O

T
IC

E
:

20
55

W
.

A
rm

y
T

ra
il

R
oa

d,
Su

ite
12

4
14

70
0

S.
R

av
im

a
A

ve
nu

e
A

dd
is

on
,

IL
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1

O
rl

an
d

Pa
rk

,
Il

lin
oi

s
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E
X

h
IB

IT
A

:
M

an
ag

em
en

t
S

ervices

M
anager

w
ill provide

the
follow

ing
listofoperational

services
on

a
continuing

basis.
T

his
list

is
not intended

to
be

all-inclusive
and

m
ay

increase
or

decrease
as

appropriate.

F
inancial:

•
E

stablishm
ent ofinternal

controlprocedures
and

adm
inistrative

form
design

for
cash

receipts,
cash

disbursem
ents,m

em
ber

billing,
and

safeguarding
of

inventory
and

fixed
assets.

•
Preparation

of annualoperating
and

capitalbudgets.
•

Prepare
staffing

plan
indicating

w
ith

position
control

and
projected

FT
E

s,
and

m
arket

salaries.
•

M
onthly

key
operating

indicators
report.

•
A

nnual
statem

ent
ofoperations

w
ith

key
operating

statistics
and

narrative.
•

Industry
B

enchm
arking.

•
M

onthly
financial

statem
ent

ofoperations
w

ith
com

parison
to

budget.
•

Preparation
of year-end

auditw
ork

papers.
•

Sales
tax

reporting

H
um

an
R

esources:
•

R
ecruit,hire,

and
train

all
staff, recognizing

each
staffm

em
ber.

•
E

m
ployee

recruitm
ent

and
retention;

including
butnotlim

ited
to

m
anagem

ent
of

an
on

line
em

ployee
application

system
through

the
center

and
Pow

er
W

eliness
(PW

M
)

w
ebsites.

•
Provision

ofjob
descriptions

•
Intern

recruitm
ent

and
C

enter
curriculum

program
.

•
Im

plem
entN

ew
H

ire
paperw

ork
procedures.

•
E

m
ployee

orientation
procedures

and
em

ployee
handbook

updates.
•

Sexual
harassm

ent and
hiring

practices
training.

•
A

dm
inistration

of annual
em

ployee
perform

ance
evaluation.

•
E

m
ployee

benefits/assistance
adm

inistration.
•

E
m

ployee
recognition

program
.

•
Im

plem
entm

edical
em

ergency
and

building
safety

procedures.
•

A
dm

inister
C

PR
and

A
utom

ated
E

xternal
D

efibrillator
training.

•
Support

C
ertified

Pool
O

perator
(C

PO
)

training
for

a
m

inim
um

of tw
o

em
ployees

•
Im

plem
ent m

anager
on

duty
(M

O
D

)
procedures.

•
A

ccess/recom
m

endations
to

continuing
education

program
s.

•
Internal

em
ployee

com
m

unications.
•

M
ediate

round
table

discussions
w

ith
colleagues

from
alllocations.

M
arketing,

S
ales

and
C

ustom
er

S
ervice:

•
M

em
ber

recruitm
ent-

O
ngoing

preparation
ofa

sales
and

m
arketing

plan;
based

on
com

m
unity

and
m

em
bership

research
profiling

to
target

and
educate

area
residents,

students,
corporations,

and
com

m
unity

about the
benefits

ofm
em

bership
at the

center.
•

O
ngoing

com
petitive

analysis

367405_4



•
Pr

ov
is

io
n

of
a

ce
nt

er
w

eb
si

te
to

ad
ve

rt
is

e
an

d
ed

uc
at

e
th

e
co

m
m

un
ity

ab
ou

t
th

e
ce

nt
er

.
•

D
ev

el
op

m
en

t o
fi

nt
er

na
l

an
d

ex
te

rn
al

co
lla

te
ra

l
m

ar
ke

tin
g

pi
ec

es
in

cl
ud

in
g

bu
t

no
t

lim
ite

d
to

m
em

be
r

ha
nd

bo
ok

s,
pr

og
ra

m
m

in
g,

ce
nt

er
an

d
co

rp
or

at
e

br
oc

hu
re

s
an

d
he

al
th

hi
st

or
y

qu
es

tio
nn

ai
re

s.
•

C
us

to
m

er
se

rv
ic

e
an

d
m

em
be

r
or

ie
nt

at
io

n
tr

ai
ni

ng
de

ve
lo

pm
en

t.
•

Sa
le

s
pr

es
en

ta
tio

n,
tr

ac
ki

ng
,

an
d

re
te

nt
io

n
pr

oc
ed

ur
es

.
•

Se
rv

ic
e

de
sk

pr
oc

ed
ur

es
an

d
ad

m
in

is
tr

at
iv

e
fo

rm
s

de
ve

lo
pm

en
t.

•
C

or
po

ra
te

sa
le

s
pr

og
ra

m
s

•
M

em
be

r
re

te
nt

io
n-

D
ev

el
op

m
en

t o
f i

nt
er

na
lp

ro
gr

am
m

in
g

an
d

ot
he

r
m

ot
iv

at
io

na
l

op
po

rt
un

iti
es

fo
r

m
em

be
r

ba
se

en
ga

ge
m

en
t.

•
D

ev
el

op
m

en
t a

nd
ad

m
in

is
tr

at
io

n
of

an
el

ec
tr

on
ic

m
em

be
r

su
rv

ey
in

cl
ud

in
g

m
ea

su
re

m
en

t
of

N
et

P
ro

m
ot

er
Sc

or
e

(N
PS

).
•

C
ol

le
ct

io
n

an
d

ev
al

ua
tio

n
o
fm

em
be

r
co

m
m

en
tc

ar
d

pr
oc

ed
ur

es
.

•
M

em
be

r
co

m
m

un
ic

at
io

n
vi

a
el

ec
tr

on
ic

em
ai

l.
•

C
on

du
ct

on
go

in
g

se
cr

et
sh

op
ev

al
ua

tio
n

by
th

ir
d

pa
rt

y.

P
ro

gr
am

m
in

g:
•

A
dm

in
is

tr
at

io
n

of
fi

tn
es

s/
he

al
th

as
se

ss
m

en
t p

ro
to

co
ls

ba
se

d
on

gu
id

el
in

es
fr

om
th

e
A

m
er

ic
an

C
ol

le
ge

of
Sp

or
ts

M
ed

ic
in

e
(A

C
SM

).
•

Pr
ov

is
io

n
of

M
ed

ic
al

ly
In

te
gr

at
ed

pr
og

ra
m

s
an

d
co

nc
ep

ts
in

co
op

er
at

io
n

w
ith

co
m

m
un

ity
he

al
th

ca
re

pr
ov

id
er

s.
•

D
ev

el
op

m
en

t
an

d
m

ai
nt

en
an

ce
of

gr
ou

p
ex

er
ci

se
cu

rr
ic

ul
um

;
in

te
gr

al
to

m
em

be
rs

hi
p

in
cl

ud
in

g
bu

tn
ot

lim
ite

d
to

fi
tn

es
s,

yo
ga

an
d

aq
ua

tic
s

gr
ou

p
cl

as
se

s.
•

In
tr

od
uc

tio
n

of
an

ci
lla

ry
pr

og
ra

m
m

in
g

in
cl

ud
in

g
pe

rs
on

al
tr

ai
ni

ng
, m

as
sa

ge
th

er
ap

y
an

d
ot

he
r

in
te

gr
at

iv
e

th
er

ap
ie

s
th

at
su

pp
or

tm
em

be
r

ba
se

an
d

cl
ie

nt
ph

ilo
so

ph
ie

s.
•

N
ut

ri
tio

na
l

an
d

w
el

ln
es

s
pr

og
ra

m
de

ve
lo

pm
en

t.
•

D
ev

el
op

m
en

t
an

d
m

ai
nt

en
an

ce
of

ch
ild

m
in

di
ng

pr
og

ra
m

m
in

g.

E
nv

ir
on

m
en

ta
l

Se
rv

ic
es

:
•

D
ai

ly
, w

ee
kl

y,
an

d
m

on
th

ly
ho

us
ek

ee
pi

ng
an

d
m

ai
nt

en
an

ce
ch

ec
kl

is
ts

an
d

du
ty

lo
gs

.
•

T
ra

in
em

pl
oy

ee
s

on
fa

ci
lit

y
an

d
aq

ua
tic

m
ai

nt
en

an
ce

.
•

Pr
ov

id
e

w
or

kp
la

ce
sa

fe
ty

st
an

da
rd

s
an

d
bu

ild
in

g
em

er
ge

nc
y

pr
oc

ed
ur

es
fo

r
al

l
em

pl
oy

ee
s.

•
A

dm
in

is
te

r
se

rv
ic

e
co

nt
ra

ct
s.

•
R

ev
ie

w
an

d
ex

ec
ut

e
al

l
lo

ng
-t

er
m

pr
ev

en
ta

tiv
e

m
ai

nt
en

an
ce

co
nt

ra
ct

s
w

ith
as

si
st

an
ce

of
th

e
cl

ie
nt

.

C
om

m
un

ic
at

io
ns

&
B

es
tP

ra
ct

ic
es

:
•

B
en

ch
m

ar
ki

ng
ag

ai
ns

t o
th

er
PW

M
ce

nt
er

s.
•

M
on

th
ly

PW
M

m
an

ag
er

’s
co

nf
er

en
ce

ca
lls

.
•

M
on

th
ly

&
A

nn
ua

l
C

lie
nt

m
ee

tin
gs

.
•

In
fo

rm
at

io
n

sh
ar

in
g

w
ith

al
l

P
W

M
ce

nt
er

s
an

d
em

pl
oy

ee
s.

•
M

on
th

ly
ce

nt
er

di
re

ct
or

co
nf

er
en

ce
ca

lls
an

d
an

nu
al

ce
nt

er
di

re
ct

or
m

ee
tin

gs
.

•
D

ir
ec

to
r

pa
rt

ic
ip

at
io

n
in

ce
nt

er
op

er
at

io
na

l p
ra

ct
ic

es
an

d
po

lic
y

de
ve

lo
pm

en
t.

•
C

en
te

r
te

am
m

em
be

r
pa

rt
ic

ip
at

io
n

in
ch

ar
te

rs
fo

r
on

go
in

g
de

ve
lo

pm
en

t o
f k

ey

36
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center
operations

such
as

sales,
custom

er
service,

fitness
and

m
edically

integrated
program

m
ing.

E
quipm

ent
P

rocurem
ent

and
P

reventative
M

aintenance:
•

Preferred
vendor

developm
ent

and
pricing

•
E

quipm
entm

aintenance
procedures.

•
A

dm
inister productw

arranties.
•

Procurem
ent,

receipt,
and

recording
of all

equipm
ent.

•
E

quipm
ent

space
planning.

•
M

aintenance
of fixed

asset
list

as
applicable.

Inform
ation

System
s:

•
N

etw
ork

&
com

m
unications

specification, procurem
ent,

and
placem

ent
•

Server
hardw

are
specification,

procurem
ent,

and
placem

ent
•

PC
hardw

are
specification,procurem

ent
and

placem
ent.

•
Peripheral

(Scanners,Printers,
C

am
eras,

C
ash

D
raw

ers,
C

opy
M

achines),
specification, procurem

ent,
and

placem
ent

•
T

elecom
m

unications
-

specification,
procurem

ent,
and

placem
enf

•
A

udio
V

isual
-

specification,procurem
ent,

and
placem

ent
•

V
endor

relations
&

negotiations
•

D
isaster

recovery
specification

and
im

plem
entation

•
Supplem

ent
support/

liaison
ofclient

IT
staff

•
D

eploym
ent

ofcore
system

applications
o

M
em

bership
M

anagem
ent

o
M

em
bership

&
R

esource
Scheduling

o
front

D
esk

PO
S

o
M

em
berA

ssessm
ent

Softw
are

o
W

ebsite
Inquiry

and
P

rospecting
Softw

are
o

E
m

ployee
Payroll

&
H

ealth
&

W
elfare

o
E

m
ployee

T
im

e
&

A
ttendance

o
R

ecm
iting

&
A

pplication
M

anagem
ent

o
A

ccounting
o

fixed
A

sset
T

racking
-

FA
S

o
PO

S
/

C
redit

C
ard

Processing
-

O
w

ner
M

erchant
o

E
FT

T
ransm

ittal
•

M
arketing

o
D

om
ain

nam
e

registration
o

C
onstant

contactm
anagem

ent
o

M
em

bership
data

analysis
o

W
eb

site
o

R
egistration

o
H

osting
o

D
esign

D
evelopm

ent
o

M
aintenance

•
D

eploym
ent

of pow
er

proprietary
products

o
InternetK

iosk
-

Pow
er

N
et

o
Internet—

K
ids

N
et
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E
X

U
IB

IT
B

M
an

ag
em

en
t

B
as

e
F

ee
s

C
al

en
da

r
Y

ea
r

B
as

e

20
17

$
80

,0
00

20
18

$
90

,0
00

20
19

$1
00

,0
00

M
an

ag
em

en
t

In
ce

nt
iv

e
Fe

es

M
an

ag
er

w
ill

be
el

ig
ib

le
to

re
ce

iv
e

in
ce

nt
iv

e
fe

es
to

ta
li

ng
$6

5,
00

0,
$6

0,
00

0,
an

d
$5

5,
00

0
in

ye
ar

s
1,

2,
an

d
3

re
sp

ec
tiv

el
y,

sh
ou

ld
M

an
ag

er
m

ee
t

ce
rt

ai
n

ag
re

ed
up

on
an

nu
al

pe
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