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AVVAT

OFFICE OF THE MAYOR

CITY OF CHICAGO

RAHM EMANUEL
MAYOR

March 13, 2013

TO THE HONORABLE, THE CITY COUNCIL

OF THE CITY OF CHICAGO
l.adies and Gentlemen:

At the request of the Commissioner of Aviation, I transmit herewith ordinances authorizing
the execution of advertising-related concession agreements at O’Hare and Midway International

Airports.

Your favorable consideration of these ordinances will be appreciated.

Very truly yours,

Mayor



ORDINANCE

WHEREAS, the City of Chicago (the “City”) is a home rule unit of local goverr{ment as
defined in Section 6(a), Article VII of the 1970 Constitution of the State of lllinois, and, as such,
may exercise any power and perform any function pertaining to its government and affairs; and

WHEREAS, the City owns and operates, through its Chicago Department of Aviation
(“CDA"), airports commonly known as Chicago O’Hare International Airport and Chicago
Midway International Airport (“Midway”) ( collectively, the “Airports”) and possesses the power
and authority to lease premises and facilities and to grant rights and privileges with respect
thereto; and

WHEREAS, the Airports provide their employees, airport-tenants’ employees, air carrier
passengers and members of the public with many amenities, such as shopping, dining and
other service needs; and

WHEREAS, as part of the service needs of the Airports, the CDA issued a request for
proposals (“RFP") for indoor and outdoor advertising and determined that respondent
concessionaire, JCDecaux Airport, Inc. d/b/a JCDecaux Chicago Airport, LLC (“JCDecaux”) was
the sole respondent for outdoor advertising; and

WHEREAS, the City and JCDecaux desire to enter into a concession agreement
(“Agreement”), substantially in the form of Exhibit 1, to use certain space at the Airports for
advertisement; and

WHEREAS, in light of the City’s explofing the possibility of privatizing Midway, and with
due regard for the best interests of the City, JCDecaux will forego any new capital
improvements or development at Midway pending the outcome of any privatization effort; now,
therefore,

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

Section 1. The above recitals are incorporated by reference as if fully set forth herein as
the findings of the City Council.

Section 2. The Mayor or his proxy is hereby authorized to execute an Agreement with
JCDecaux for the Airports in substantially the form attached hereto as Exhibit 1, with such
changes therein as shall be approved by the Commissioner, her recommendation thereof to
- constitute conclusive evidence of her approval of any and all changes or revisions therein from
the form of Agreement attached hereto.

Section 3. To the extent that any ordinance, resolution, rule, order or provision of the
City, or part thereof, is in conflict with the provisions of this ordinance, the provisions of this
ordinance shall control. If any section, paragraph, clause or provision of this ordinance shall be
held invalid, the invalidity of such section, paragraph, clause or provision shall not affect any of
the other provisions of this ordinance.

Section 4. This ordinance shall be in full force and effect from the date of its passage
and approval.
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ADVERTISING CONCESSION LEASE AND LICENSE AGREEMENT

This Outdoor Advertising Concession Lease and License Agreement (“Agreement”) is
entered into at Chicago, [llinois, as of , 2013 (“Effective Date”). The Agreement is by and
between JCDecaux Airport Chicago, LL.C., a(n) Illinois limited liability company (“Tenant”), and
the City of Chicago, a municipal corporation and home rule unit of local government under the
Constitution of the State of Illinois (“City”), acting through its Chicago Department of Aviation
(“CDA” or “Department”). :

BACKGROUND

The City owns and, through CDA, operates Chicago O’Hare International Airport
(“O’Hare”) and Chicago Midway International Airport (“Midway”) (collectively, “Airports™),
which includes an international terminal, three domestic terminals, a transportation center, parking
garages and lots, roadways and certain other real property at O’Hare, and a terminal building,
including ticketing and baggage claim areas, concourses, a concessions triangle, parking garages and
lots, roadways and certain other real property at Midway. The City has determined that certain
portions of the Airports will be used for outdoor advertising concessions.

The City issued a Request for Proposals (“RFP”) for advertising concessions at the Airports

‘and Tenant responded with a proposal to develop and operate an outdoor advertising concession.

The City desires to grant Tenant, and Tenant desires to accept, a license to operate such advertising

concession at the Airports and a lease to operate the advertising concession at the locations identified
in this Agreement, all under the terms and conditions of this Agreement.

The City and Tenant acknowledge that the continued operation of the Airports as a safe,
convenient, and attractive facility is vital to the economic health and welfare of the City of Chicago,
and that the City’s right to supervise performance under this Agreement by Tenant is a valuable right
incapable of quantification.

NOW, THEREFORE, the City and Tenant agree as follows:

ARTICLE 1 CITY APPROVAL

This Agreement is subject to approval by the City Council of the City of Chicago. The City
is not bound by the terms of this Agreement until such time as it has been approved by the City
Council and has been duly executed by the Mayor of Chicago or his proxy. As provided in
Section 11.13, where the approval or consent of the City is required under this Agreement, unless
expressly provided otherwise in this Agreement, it means approval or consent of the Commissioner
or the Commissioner’s authorized representative. As provided in Section 11.3, unless expressly
provided otherwise in this Agreement, any amendment of this Agreement will require execution by
the Mayor or his proxy. As further provided in Section 11.3, any substantial amendment of the terms
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of this Agréement will require approval by the City Council.

ARTICLE 2 INCORPORATION OF BACKGROUND AND EXHIBITS

2.1

Incorporation of Background. The Background set forth above is incorporated by

- reference as if fully set forth here.

22

Incorporation of Exhibits. The following exhibits are incorporated into and made a

“part of this Agreement:

Exhibit1 = Leased Space(s) and Confirmation(s) of DBO

Exhibit 2 Rent

Exhibit 3 Development Plan

Exhibit 4 City’s Shell and Core Obligations

Exhibit 5 = Advertising Plan

Exhibit 6 Airport Concessions Program Handbook"

Exhibit 7 Form of Letter of Credit

Exhibit 8 Insurance Requirements

Exhibit 9 ACDBE Special Conditions and Related Forms
Exhibit 10 Economic Disclosure Statement(s) and Affidavit(s)

3.1

ARTICLE 3 DEFINITIONS

Interpretation and Conventions.

The term “include,” in all of its forms, means “include, without limitation,” unless
the context clearly states otherwise.

The term “person” includes firms, associations, partnerships, trusts, corporations and
other legal entities, including public bodies, as well as natural persons.

| Any headings preceding the text of the articles and sections of this Agreement, and

any table of contents or marginal notes appended to copies of this Agreement are
solely for convenience of reference and do not constitute a part of this Agreement,
nor do they affect its meaning, construction or effect.

"Words in the singular include the plural and vice versa. Words of the masculine,

feminine or neuter gender include correlative words of the other genders. Wherever
an article, section, subsection, paragraph, sentence, exhibit, appendix, or attachment

is referred to, the reference is to this Agreement, unless the context clearly indicates
otherwise.
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E. Where the approval or consent of Tenant is required under this Agreement, it means
the approval or consent of the Tenant’s authorized representative. To be binding on
the City, all approvals or consents must be in writing and signed by the City
representative.

3.2 'Defmitions

In addition to terms defined elsewhere in this Agreement, the following words and phrases,
- when capitalized, have the following meanings:

“Additional Rent” has the meaning set forth in Section 7.1.

“Additional Space” means location in the Airports that is added to Leased Space after the
Effective Date pursuant to Section 5.1, but does not include Relocation Space. Additional space, if
any, that is offered to Tenant, is solely at the discretion of the Commissioner. Tenant has absolutely
no right or entitlement to be offered any Additional Space and the concept of Additional Space is
solely for the benefit of the City to address vacancies in the Airports’ concession programs.

“Advertising Displays” means, individually and collectively as the context may indicate,
those structures at locations designated by the Commissioner, and described in Exhibit 5 and
Tenant’s Development Plan, used to exhibit advertising by third-party entities, as applicable,
including but not limited to kiosks; wall, surface mounted, and free-standing pictures, signs, and
_dioramas; banners; interactive and non-interactive electronic media, and the structures related
thereto; and all other structures and displays used for sponsorship or the exhibition of advertising.

“Advertising Plan” means layout plans of the Airports and Tenninalé showing the location
and type of all Advertising Displays to be installed and operated by Tenant in connection with the
Concession.

_ “Advertising Space” means those portions of the Leased Spacé used for the installation and
operation of Advertising Displays.

“Affiliate”, except where otherwise defined, means any individual, corporation, pannership,
trustee, administrator, executor or other legal entity that directly or indirectly owns or controls, or is
owned or controlled by, or is directly or indirectly under common ownership or control with Tenant.

“Airport Concession Disadvantaged Business Enterprise” or “ACDBE” means an entity
meeting the definition of airpert concession disadvantaged business enterprise, as defined in U.S.
Department of Transportation Regulations Title 49, Code of Federal Regulations, Part 23, as
amended from time to time, and certified as such in the State of Illinois in accordance with those
regulations.

“Airport Concession Program Handbook” means Exhibit 6, as it may be amended from
time to time by the Department. Any amendment of the Airport Concession Program Handbook by
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the Department during the Term of this Agreement will be binding on Tenant without need for
amendment of this Agreement, provided that the amendment of Airport Concession Program
Handbook does not conflict with the other terms and conditions of this Agreement.

“Chief Procurement Officer” means the head of the Department of Procurement Services of
the City and any City officer or employee authorized to act on her behalf.

“Commencement Date” means the date upon which the City first gives Tenant possession of
any portion of the Leased Space.

“Commissioner” means the head of the Department and any City officer or employee
authorized to act on her behalf. City contractors and consultants, including the Concession
Management Representative, have no authority to grant approvals or consents required to be granted
by the Commissioner under this Agreement. '

“Common Areas” means those areas of the Terminals that are not leased, licensed, or
otherwise designated or made available by the Department for exclusive or preferential use by
specific party or parties. '

“Comptroller” means the head of the Department of Finance of the City and any City officer
or employee authorized to act on his behalf.

“Concession” means Tenant’s business of offering for lease to third-party advertisers or
sponsors the Advertising Displays identified in Exhibit 5 at the Airports pursuant to this Agreement.

“Concession Management Representative” means the entity retained by the City to assist
in overseeing Concessions, including the construction of Improvements, at the Airport.

“Concessions Tenant Design and Construction Procedures Manual” or “TDCPM”
means those certain design standards and policies prepared by the Department for the Concession
areas at the Airport, as amended by the Department from time to time.

“Construction Documents” means the drawings and specifications for the construction of
Improvements, approved by the Commissioner pursuant to Section 5.5.

“Date of Beneficial Occupancy” or “DBO” meansthe earlier to occur of the following:

A. the date that eighty(80%) percent of the Advertising Displays are installed and
: available for Concession operations; or

B. the date set forth in the Development Plan for the commencement of Concession
operations with respect to said Advertising Display; provided, however, that the date
set forth in the Development Plan for commencement of Concession operations shall
be extended one (1) day for each day Tenant has demonstrated to the satisfaction of
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the Commissioner that Tenant was delayed due to force majeure pursuant to
Section 11.20

The Date of Beneficial Occupancy for any Storage Space is the Delivery Date of that Storage
Space.

“Default Rate” means 12% per annum.

“Delivery Date” means the date upon which the City gives Tenant possession of the portion
of the Leased Space in question.

“Department” means the Chicago Department of Aviation, also known as CDA.

“Development Plan” means, as further described in Section 5.5, the Tenant’s conceptual
plans, budget and other design specifications for construction of its Improvements and its schedule
for commencement of Concession operations with respect to each Advertising Display. The
Development Plan is attached hereto as Exhibit 3.

“Environmental Laws” means collectively, all applicable federal, state and local
environmental, safety or health laws and ordinances and rules or applicable common law, including
the Occupational Safety and Health Act of 1970, as amended (29 U.S.C. §651 et seq.), the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended (42
U.S.C. §9601 et seq.), the Hazardous Materials Transportation Authorization Act of 1994 (49 U.S.C.

-§5101 et seq.), the Resource Conservation and Recovery Act (42 U.S.C. §6901 et seq.), the Toxic
Substances Control Act of 1976, as amended (15 U.S.C. §2601 et seq.), the Clean Air Act (42 U.S.C.
§7401 et seq.), the Clean Water Act (33 U.S.C. §1251 et seq.), the Safe Drinking Water Act (42
U.S.C. §300(f) et seq.) as any of the foregoing may later be amended from time to time; any rule or
regulation pursuant to them, and any other present or future law, ordinance, rule, regulation, permit
or permit condition, order or directive addressing environmental, health or safety issues of or by the
federal government, or any state or other political subdivision of it, or any agency, court or body of
the federal government, or any state or other political subdivision of it, exercising executive,
legislative, judicial, regulatory or administrative functions.

“Event of Default” has the meaning set forth in Article 9.

“Gross Revenues” means the total amount in dollars of all receipts, whether for cash or on
credit, recorded in the period earned in accordance with generally accepted accounting principles,
that are derived from business conducted in, on or from the Leased Space and all mail or telephone
orders received or filled at or from the Leased Space, and receipts or sales by Tenant and any other
person or persons doing business in or from the Leased Space, including receipts from promotions,
advertising, and income derived from retail display advertising or any other use of the Leased Space
by Tenant. Gross Revenues do not, however, include the following:

A. any sums collected and paid out by Tenant for any sales, retail, transaction, excise,
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use, privilege, retailers occupation, service occupation or similar taxes now or later
imposed by any duly constituted governmental authority;

B. the amount of any cash or credit refund made upon any sale, but only if the original
sale was made in or from the Leased Space and included in Gross Revenue;

C. amounts paid by Tenant to, or retained by, advertising agencies as commissions
related to the sale of advertising or other revenue generation;

D. sales of Tenant’s fixtures and equipment not in the ordinary course of Tenant’s
business;
E. any amount paid by an advertiser to Tenant for telecommunications service, provided

however, that said exclusion shall not exceed the actual direct telecommunications
expenses paid by Tenant;

F. any amount paid by advertisers in connection with the costs of design, fabrication or
installation of any advertising display, or ongoing service of any advertiser’s
specialty or custom display/graphics or other content, provided that such costs are
reasonable and separately stated to and paid by an advertiser. In the event Tenant
marks up any such costs to advertisers, then the amount of such mark up shall be
included in Gross Revenues;

G. insurance proceeds recetved from the settlement of claims for loss of or damages to
Improvements, merchandise, fixtures, trade fixtures and other Tenant personal
property other than the proceeds of business interruption insurance; and

“Imposition” means real estate taxes, permit fees, license fees, and any other fee or charge
not specified in this Agreement but otherwise payable by Tenant pursuant to a statute, ordinance, or
regulation in order for Tenant to operate the Concession at the Airport.

“Improvement Costs” means the total amount paid by Tenant for categories of labor,
services, materials and supplies used in the design, development, fabrication, installation and
construction of the Improvements. The minimum Improvement Costs as of the Effective Date are
not less than {enter amount set forth in Tenant s approved Development Plan (Exhibit 3), which must
be generally consistent with the amount proposed by Tenant in its response to the RFP}. Tenant’s
actual, reasonable Improvement Costs will be memorialized in the written confirmation of DBO that
will be attached to Exhibit 1. For purposes of this Agreement, Improvement Costs shall be
amortized as set forth in Section 5.4(E).

“Improvements” means the improvements to be made to the Leased Space by Tenant that
add or maintain value to the Leased Space, including fixtures and trade fixtures (but excluding
trademarked or proprietary trade fixtures) and any other enhancements of a permanent or temporary
nature made to the Leased Space other than the Shell and Core, so that the Leased Space can be used
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for Concession operations. The Improvements must be described and depicted conceptually in the
Development Plan and must conform to Tenant’s response to the RFP,

“Interim Term” means that portion of the Term beginning on the Commencement Date and
ending on the last day of the calendar month in which the DBO of the last Advertising Display to be
installed and made available for Concession operations in accordance with the Development Plan
occurs.

“Lease” means the lease granted by the City to the Tenant in Section 4.1 to use and occupy
the Leased Space in order to conduct and operate the Concession pursuant to the License.

“Leased Space” means the total of all space leased to Tenant under this Agreement,
identified in Exhibit 1, which may be amended from time to time as space may be added to, deleted
from, or relocated during the Term in accordance with the provisions of this Agreement. Leased
Space shall be used for operation of the Concession and for no other purpose unless otherwise
- approved in writing by the Commissioner.

“Lease Year” means

A. for the initial Lease Year of this Agreement, a period beginning on the first ( 1*") day
of the Primary Term and ending on December 31 of that calendar year, and

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

“License” means the privilege granted to Tenant under this Agreement to operate the
Concession at the Airports.

“License Fee” means the fee payable by Tenant for the License, equal to the greater of the
“Percentage Fee” or “Minimum Annual Guarantee”, as set forth in Section 7.1 and Exhibit 2.

“Minimum Annual Guarantee” or “MAG” means the minimum amount payable each
Lease Year for the License Fee. The MAG will commence upon the DBO.

“Percentage Fec” means the percénfage fee(s) set forth in Exhibit 2.

“Primary Term” means that portion of the Term that comumences upon the expiration of the
Interim Term and continues for five years.

‘ “Relocation Space” means space to which Tenant must relocate an Advertising Display or
Storage Space at the request of the Commissioner after the Effective Date pursuant to Section 5.1.

“Rent” means all amounts payable by Tenant in connection with this Agreement, including
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but not limited to License Fees, Additional Rent and any liquidated damages épeciﬁed in the
Agreement for non-compliance with the City’s requirements for Concession operations.

“Storage Space” means a Leased Space used by Tenant for storage of materials to support
the Advertising Displays and the Concession.

“Subcontractor” means all entities providing services and materials to Tenant necessary for
its Concession operations or for the construction, repair, and maintenance of the Leased Space and
Improvements. The term "Subcontractor" also includes subconsultants of any tier, subcontractors of
any tier, suppliers and materialmen, whether or not in privity with Tenant. '

“Subcontracts” means all oral or written agreements with Subcontractors.

“Term” means the period of time beginning on the Commencement Date and comprised of
the Interim Term, Primary Term, and, at the City’s sole discretion, the Renewal Term.

“Use Agreements” means those certain airport use and facility lease agreements between the
City and the airlines operating out of the Airport regarding the use and operation of the Airport, as
amended or executed from time to time. '

“Work” means everything necessary for the design, engineering, construction, fabrication
and installation of the Improvements; when referring to restoration of Improvements after Major
Damage, it means everything necessary for the replacement, repair, rebuilding, or restoration of the
Improvements.

ARTICLE 4 LICENSE, LEASE AND TENANT’S OPERATIONS

4.1 Concession License and Lease. As of the Effective Date, this Agreement, and the

Lease and License granted under it, supersede, cancel and terminate any existing agreements or
understandings between the parties and relating to the subject matter of this Agreement. Effective
‘as of the Effective Date, the City grants Tenant a License to operate a Concession at the Airports and
a Lease to.operate the Concession from the Leased Space. Tenant accepts the License and Lease
from the City and assumes the duties of Tenant provided in this Agreement and in the Airport
Concession Program Handbook. TENANT ACKNOWLEDGES AND AGREES THAT ALL
AMOUNTS PAYABLE TO THE CITY UNDER THIS AGREEMENT CONSTITUTE RENT
AND THAT THIS AGREEMENT CREATES A TAXABLE LEASEHOLD UNDER THE
ILLINOIS PROPERTY TAX CODE, 35 ILCS 200/1 et seq. Tenant understands and agrees that
both its License to operate a Concession and its right to occupy the Leased Space will terminate upon
the expiration or earlier termination of this Agreement. If Tenant complies with the terms of this
Agreement, Tenant will have the right of ingress to and egress from the Leased Space, for Tenant, its
officers, employees, agents, Subcontractors, vendors, suppliers, and invitees, subject, however, to all
statutes, ordinances, rules and regulations from time to time enacted or established by the City, the
United States Federal Aviation Administration (“FAA”), the Transportation Security Administration
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(“TSA”) or any other governmental agency or authority having jurisdiction. Tenant must not
conduct its Concession operations in a manner that, in the judgment of the Commissioner:

A. interferes or might interfere with the reasonable use by others of Common Areas or
the leased or licensed space of other tenants or licensees at the Airport; '

B. hinders or might hinder TSA, Airport security, pohce fire ﬁghtmg or other
emergency personnel in the discharge of their duties;

C. would, or would be likely to, constitute a hazardous condition at the Airport;

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

| E. would involve any illegal purposes.

4.2  No subleases, assignments or other uses. Tenant understands and agrees that the
Lease and the License granted under this Agreement are interdependent and that the locations of the
Advertising Displays were determined by the City so that the Concession operated by Tenant is an
“element of an overall concession program and, as such, complements and does not conflict with
other concessions in the vicinity of the Advertising Displays. Accordingly, Tenant acknowledges:
that the principal purpose of this Agreement is to provide Tenant a License to operate its Concession,
without right of sublease or assignment, from the Leased Space and that any attempted sublease,
assignment or other use of the Leased Space without the written consent of the City in accordance
with the terms of this Agreement is absolutely prohibited and is an Event of Defauit.

4.3  Intentionally Omitted

44  General Requirements for Operation of Concessions. Tenant has the authority to
manage and administer the Concession in the Leased Space, subject to the rights of the City under
the law, in equity, and under this Agreement to direct Tenant in order to ensure that the Airport
operates in the most effective and efficient way possible and to supervise the Tenant’s performance.
Tenant covenants to take all commercially reasonable measures to maintain, develop, facilitate and
increase the business of the Concession so as to maximize Gross Revenues. Tenant further
covenants that neither it nor any Affiliate of Tenant will divert or cause or allow to be diverted any
business from the Leased Space to other locations not at the Airport that are operated by Tenant or
any Affiliate of Tenant. A material condition of this Agreement is that Tenant must operate the
Concession operations in accordance with the Airport Concession Program Handbook, attached
hereto as Exhibit 6, and the following general requirements:

A. Unless otherwise approved by the Commissioner in writing, Tenant must conduct
business in its Leased Space only in the Tenant’s trade name identified in its response
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to the RFP.

B. Unless authorized in writing by the Commissioner, Tenant must not install or operate
any coin, card, token or otherwise activated vending machines or devices of any kind
or type.

C. Tenant must conduct its Concession operations in a first-class, businesslike, efficient,

courteous, and accommodating manner consistent with the “Physical Inspection
Standards” that appear in Appendix 1 of the Airport Concession Program
Handbook. The Commissioner has the right to make reasonable objections to the
appearance and condition of the Leased Space if they do not comply with the
Physical Inspection Standards. Tenant must discontinue or remedy any non-
compliant practice, appearance or condition within five (5) days following receipt of
a written notice by the Commissioner (or immediately upon receipt of such a notice if
the Commissioner deems non-compliance hazardous or illegal). Tenant’s failure to
timely cure the non-compliance as required by the Commissioner would cause the

- City damages including, among other things, loss of goodwill, that would be difficult
or impossible to prove or quantify. Accordingly, if Tenant fails to timely cure non-
compliance, then, in addition to all other remedies the City may have at law, in equity
or under this Agreement, and beginning on the first (1%') day after expiry of the five
(5) day cure period, Tenant must pay the City, as liquidated damages in connection
with the loss of good will among visitors to the Terminals, and not as a penalty, the
amount of $200 per day for each non-compliant practice, appearance or condition
specified in the notice that remains uncured after the cure period.

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

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

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

(1) use reasonable efforts to remedy problems and issues ralsed by Alrport patrons with
respect to the operation of the Leased Space;

10
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(i)  answer in writing all written customer complaints within 72 hours after receipt,
furnishing a copy of the complaint and the answer to the Commissioner within that period; and,

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

If Tenant fails to timely respond to customer correspondence or governmental notices and
furnish the requisite copies to the Commissioner, it is an Event of Default. Tenant acknowledges
that the City may suffer loss of goodwill and other harm the value of which is difficult to determine,
and thus, in addition to any remedies for the Event of Default, the Commissioner will assess as
liquidated damages against Tenant, and not as a penalty: (A) an amount of $200 per day for each day
after the initial 72 hours until Tenant responds to the customer complaint or governmental notice and
(B) if Tenant fails to provide the requisite copies to the Commissioner, $100 per day (up to a
maximum of sixty (60) days) until the Tenant provides the Commissioner with the copies.

4.5 Intentionally Omitted

4.6  Personnel.
A. Staff.

(1) . Tenant must maintain a fully trained staff during the Term of this Agreement having
sufficient size, expertise and experience to operate the Concession. Tenant must maintain an
adequate sales force so as to maximize Gross Revenues and use the utmost skill and diligence in the
conduct of its Concession operations.

(ii)  All employees of Tenant must at all times be clean, courteous, neat in appearance and
helpful to the public, whether or not on duty. While on duty, Tenant’s employees must be
appropriately dressed and must wear Airport identification badges and any other form(s) of
identification that may be required by the Commissioner from time to time. '

(i1i)  Tenant and its personnel must at all times participate and cooperate fully in all quality
assurance programs that may be instituted by the Commissioner from time to time. Tenant must
cause its personnel to attend all customer service training meetings and participate in such other
programs as may be required by the Commissioner. An appropriate officer or management
representative of Tenant must meet with the Commissioner as requested by the Commissioner to
discuss matters relating to this Agreement, including merchandising and marketing plans. In
addition, at the Commissioner’s request, an appropriate officer or management representative of
Tenant must attend other meetings with the City, airlines, other users of the Airports or any other
parties designated by the Commissioner. :

(iv)  The Commissioner reserves the right to object to any of the personnel responsible for
the day-to-day operation of the Concession. Upon receipt of such objection, Tenant must use its best

11
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efforts to resolve the cause for Commissioner’s objection or replace the objectionable personnel with
personnel satisfactory to the Commissioner.

B.

4.7

A.

Genera] Manager. Tenant must designate a General Manager experienced in
management and supervision who has sufficient authority and responsibility to
administer and manage the Concession. The General Manager (or authorized
representative) must be immediately available to the Department. . For purposes of
this provision, the response time shall be deemed to be satisfied if first contact,
including a phone call, is made within such period, and the issue is addressed within
a reasonable time thereafter in light of the circumstances. The base of operations of
the General Manager must be in the Chicago metropolitan area, and depending on the
number of Advertising Displays the General Manager may need to spend

‘substantially all of his or her working hours dedicated to the operations of the

Concession, unless the Commissioner approves in writing another arrangement. For
purposes of this Agreement, upon the Effective Date the General Manager does not
need to spend substantially all of his or her working hours dedicated to the operations

~ of the Concession. In the event additional Advertising Displays are constructed

during the Term of this Agreement, the General Manager may need to spend
additional time on the operations of the Concession depending on the direction of the
Commissioner. The General Manager is subject to removal at the direction of the
Commissioner if the Commissioner reasonably determlnes in her sole discretion, that
the General Manager is not performing up to standards consistent with the fulfillment
of Tenant’s obligations.

Salaries. Salaries of all employees of Tenant and its Subcontractors performing
services or Work under this Agreement must be paid unconditionally and not less
often than once a month without deduction or rebate on any account, except only for -
those payroll deductions that are mandated by law or permitted by the applicable
regulations issued by the United States Secretary of Labor under the “Anti-Kickback
Act” of June 13, 1934 (48 Stat. 948; 62 Stat. 740; 63 Stat. 108; 18 U.S.C. § 874, and
40 U.S.C. §276¢). Tenant must comply with all applicable “Anti-Kickback”
regulations and must insert appropriate provisions in all Subcontracts covering Work
under this Agreement to insure compliance of all Subcontractors with those
regulations and with the other requirements of this subsection, and is responsible for
the submission of affidavits required under them, except as the United States
Secretary of Labor may specifically provide for variations of, or exemptions from, the
requirements of them.

Operation and Maintenance.

The City, at its sole cost and expense, will keep in good repair the Common Areas,
including the roof, structures, foundations and central mechanical, plumbing and
electrical systems in the Airports providing heating, ventilation, cooling, water,

12
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sewage and electrical service to the terminals, concourses, and other structures at the
Airports related to the Concession. The City will provide, without separate charge to
Tenant, heating, ventilating and cooling of the Common Areas. The Commissioner
reserves the right to interrupt temporarily the heating, air cooling, ventilation,
plumbing or electrical services furnished to the Common Areas or the Airports as a
whole to make emergency repairs or for other reasonable purposes, and the
Commissioner will restore the services as soon as reasonably possible. The City has
no responsibility or liability for failure to supply heat, air cooling, ventilation,
plumbing, electrical or any other service to the Leased Space, the Common Areas or
the Airports, when prevented from doing so by laws, orders or regulations of any
federal, state or local governmental requirement (including any requirement of any
agency or department of the City) or as a result of the making of repairs or
replacements, fire or other casualty, strikes, failure of the utility provider to provide
service or due to any other matter not within the City’s reasonable control.

Tenant must provide all cleaning and janitorial services to the Leased Space. Tenant
must clean, maintain and repair (including replacements, where necessary) the Leased
Space and Improvements in first-class condition and repair during the entire Term.
Tenant is responsible for pest control within the Leased Space by contracting with a
professional pest control service to provide service on a regular basis or as needed, or
at the Commissioner’s election, the Commissioner may provide or contract for the
pest control and charge Tenant a reasonable charge for the service. If the
Commissioner so requires, Tenant must coordinate all pest control service with the
City’s pest control contractor. Tenant must furnish upon request the Commissioner a
copy of its pest control contract. If fixtures or equipment are installed in or attached
to roof vents or other openings in the structure or to ducts that connect with the

- openings, Tenant must keep the ducts, vents and openings free from the accumulation

of grease, dirt and other exhaust matter and must furnish and service any filters or
other equipment necessary to prevent such accumulation. To the extent any City
ordinance imposes a stricter standard than the requirements of this section, the
stricter standard must govern. With respect to a Leased Space that has been
designated to be relocated, if any, Tenant’s obligations with respect to repair and
maintenance will continue until such time as Tenant has completed the
Improvements in the Relocation Space to which the affected Leased Space is being
relocated.

Tenant must pay for natural gas, water, sewage and electricity furnished to the Leased
Space, to the extent separately metered. All utilities must be separately metered for
usage within a Leased Space except to the extent that the Commissioner agrees
otherwise in writing.
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Tenant must maintain utility lines to the Leased Space as follows:

- where the utility lines, including gas, electrical, telephone, hot and cold water, fire
sprinkler, gas,

and sewer serve the Leased Space and other areas of the Airports, Tenant is only

obligated to maintain those branch lines and facilities that are located within and serving the Leased

Space; and

(ii)

where the utility lines are solely for the use of the Leased Space, Tenant is obligated

to maintain the utility lines from the Leased Space up to the main entry points to the Airports.
Alternatively, the City may, at the Commissioner’s sole discretion, maintain the lines and charge
Tenant the reasonable cost of the maintenance. Tenant must maintain all electrical cables, conduits,
wiring, fire alarm systems, electrical panels and associated equipment located within and serving the

Leased Space.
4.9

A

4.10
4.11

4.12

Refuse Handling.

Tenant, at its own cost and expense, must provide for the handling of all refuse,
including trash, garbage, and other waste created by the Concession operations and
for their disposal at a centrally located dump sites within the Airports designated by
the Commissioner from time to time. Within its Leased Space, Tenant must provide
a complete and proper arrangement for the adequate sanitary handling and disposal of
trash, garbage and other refuse resulting from its Concession operations. Tenant
must provide and use suitable covered metal receptacles for all trash, garbage and
other refuse in accessible locations within the boundaries of each Leased Space.
Piling of boxes, cartons, barrels or other similar items in an unsightly or unsafe
manner on or about the Leased Space or the Common Areas is forbidden. The
Commissioner reserves the right, from time to time, to establish time periods or
schedules during which Tenant must remove refuse from the Leased Space.

Tenant must comply with all present and future laws, orders and regulations and any
rules and regulations promulgated by the Commissioner regarding the separation,
sorting and recycling of garbage, refuse and trash. If and when any system for
centralized waste disposal is put in place for the Airports that is capable of
appropriately allocating to Tenant its proportional share of the cost of disposal of the
refuse that Tenant and others deposit in it, then Tenant must pay its proportional
share as determined by the City of the portion of those disposal costs actually charged
by any third party contractor to the City or billed directly to Tenant by the third party
contractor. : o

Intentionally Omitted.
Intentionally Omitted.

Certain Rights Reserved By the City.
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A. Except as expressly provided otherwise in this Agreement: the City has the rights set
forth below, each of which the City may exercise with notice to Tenant and without
liability to Tenant for damage or injury to property, person or business on account of
exercising them; the City’s exercise of any such rights is not deemed to constitute a
breach of this Agreement or a disturbance of Tenant’s use or possession of or Lease
to the Leased Space; the City’s exercise does not give rise to any claim, including for
set-off or abatement of Rent; the City’s exercise also does not relieve Tenant of any
obligation to pay all Rent when due. The rights include the rights to:

(1) Install, affix and maintain any and all signs in any parts of the Airports;

(i1) Decorate or to make repairs, inspections, alterations, additions, or improvements, -
whether structural or otherwise, in and about the Airports, or any part of them, and for such purposes
to enter upon the Leased Space, and during the continuance of any of the work, to temporarily close
doors, entryways, public space and corridors in the terminals, and to interrupt or temporarily suspend -
services or use of facilities, all without affecting any of Tenant’s obligations under this Agreement,
so long as the Leased Space is reasonably accessible and usable;

(iii)  Uponrequest, require Tenant to furnish the Department with copies of door keys for
the entry doors of the Leased Space, where applicable, and to retain them at all times, and to use in
appropriate instances, keys, including master keys and passkeys, to all doors within and into the
Leased Space, but the keys will at all times be kept under adequate and appropriate security by the
Department. Tenant must not change any locks, nor affix locks on doors without the prior written
consent of the Commissioner. Notwithstanding the provisions for the Department’s access to the
Leased Space, Tenant releases the City from all responsibility arising out of theft, robbery, pilferage
and personal assault unless the same results from the City’s gross negligence or willful misconduct.
Upon the expiration of the Term of this Agreement or Tenant’s right to possession of the Leased
Space, Tenant must return all keys to the Concession Management Representative and must disclose
the combination of any safes, cabinets or vaults left in the Leased Space;

(iv)  Approve the weight, size and location of safes, vaults and other heavy equipment and
articles in and about the Leased Space so as not to exceed the legal load per square foot designated
by the structural engineers for the Airports, and to require all such items and furniture and similar
"items to be moved into or out of the Leased Space only at the times and in the manner as the
Commissioner directs in writing. Tenant must not install or operate machinery or any mechanical
devices of a nature not directly related to Tenant’s ordinary use of the Leased Space without the prior
written consent of the Commissioner. Movements of Tenant property into or out of the Leased
Space and within the Terminals are entirely at the risk and responsibility of Tenant, and the
Commissioner reserves the right to require permits before allowing any property to be moved into or
out of the Leased Space;

(v)  Establish controls for the purpose of regulating all property and packages, both
personal and otherwise, to be moved into or out of the Leased Space;
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(vi)  Regulate delivery and service of supplies and the usage of the apron area, loading
docks, receiving areas and freight elevators and designate the times within which, and the locations
at which, deliveries may be made to or by Tenant;

(vii) Show the Leased Space to prospective Tenants and subtenants at reasonable times
and, if vacated or abandoned, prepare the Leased Space for re-occupancy;

(viii) Erect, use and maintain pipes, ducts, wiring and conduits, and appurtenances to them,
in and through the Leased Space at reasonable locations;

(ix)  Enter the Leased Space for the purpose of periodic inspection for fire protection,
maintenance and compliance with the terms of this Agreement and exercise any rights granted to it in
this Agreement; except in the case of emergency, however, the right must be exercised upon
reasonable prior notice to Tenant and with an opportunity for Tenant to have an employee or agent
present;

) Grant to any person the right to conduct any business or render any service in or to the
Airports. '

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

(xii) Maintain newspaper vending machines at any location in the Airports.

B. If Tenant is required to perform any sprinkler Work, City reserves the right to
perform the Work and charge the Tenant for the cost of the sprinkler Work and
specify charges as Additional Rent under the Agreement or to approve Tenant’s
proposed sprinkler contractor, at the City’s sole option.

ARTICLE 5 LEASED SPACE AND IMPROVEMENTS

5.1 Leased Space. . As provided in Section 4.1, the City grants Tenant the right to use the
Leased Space identified in Exhibit 1, or portions thereof, from the date of delivery of each portion of
the Leased Space through the remainder of the Term of this Agreement for the operation of the
Concession, except as otherwise provided for herein. Exhibit 1 may be amended by agreement o¢f the
Tenant and the Commissioner from time to time to reflect changes in Leased Space, including but
- not limited to any Additional Space or Relocation Space. As of the Effective Date, all square
footage identified in Exhibit 1 is approximate, and is subject to final correction in accordance with
field measurements to be taken after completion of the Improvements. All such measurements
relating to the Leased Space will be made to and from the “lease lines” as identified on Exhibit 2.

A. Advertising Space. The Leased Space includes the Advertising Space identified in
Exhibit 1. Advertising Space is to be used for the installation of Advertising
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Displays.

B. Storage Space. The Leased Space includes the Storage Space, if any, identified in
Exhibit 2. Storage Space is to be used to store supplies for use in the operation of the
Concession. It may be used for other purposes relating to the Concession with the
consent of the Commissioner. If the Commissioner determines that Tenant is using
Storage Space for purposes unrelated to the Concession, the Commissioner may
unilaterally delete the Storage Space from the Leased Space. If the Commissioner
determines that the size of the Storage Space exceeds the needs of the Tenant, the
Commissioner may unilaterally reduce the size of the Storage Space.

C. Additional Space.

6)) During the Term, the Commissioner may from time to time, at her sole discretion,
make Additional Space available in the Airports for Tenant’s Concession operations. In such event,
the Commissioner will send written notice to Tenant to advise Tenant of the following:

a. size and location of the Additional Space being offered, if any;

b. whether the Additional Space is béing offered as Advertising Space or Storage Space; '
and

c. the City’s Shell and Core obligations and Tenant’s Improvement obligations for the

Additional Space.

Within thirty (30) days after receiving the notice from the Commissioner, Tenant must notify
the Commissioner if it accepts or rejects the Additional Space and, if the Additional Space is
.Advertising Space, the amount by which Tenant proposes to increase its Minimum Annual
Guarantee to reflect the anticipated increase in Gross Revenues from the Additional Space. Upon
notification from Tenant to the Commissioner that Tenant accepts the Additional Space and, if the
Additional Space is Advertising Space, acceptance by the Commissioner of the proposed increase in
the Minimum Annual Guarantee, the square footage will be added to the Advertising Space or
Storage Space, as applicable, under this Agreement and Exhibits 1 and 2 modified accordingly. Upon
notification from Tenant to the Commissioner that it rejects the Additional Space or if Tenant fails to
notify the Commissioner within thirty (30) days that it accepts the Additional Space, the offer will
terminate and the Commissioner may offer the Additional Space to others.

(ii)  Nothing in (i) above requires the Commissioner to offer any Additional Space to
Tenant or limits or restricts the Commissioner’s or the City’s right to enter into any concession
agreement with any third party for such Space. Additional Space, if any, offered to Tenant is
solely for the bencfit of the Airports, and whether or not to offer such Additional Space to
Tenant is at the Commissioner’s Sole and absolute discretion.

(1ii)  Additional Space may include space at the Airports that is the personal property of an
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airline or Airport tenant or is space that has been leased or licensed to an airline or other Airport
tenant. In-such event, the Rent, or a portion thereof, payable by Tenant for such Additional Space
may be shared by the City with the airline or other Airport tenant in such amount as may be
negotiated by the Commissioner, and Commissioner and Tenant will meet to coordinate payment of
such shared Rent to the airline or other Airport tenant.

D. Relocation Space. The Commissioner may at any time during the Term require
Tenant to relocate all or portion of the Leased Space to another location within the
Airport and terminate the Lease with respect to the Leased Space being vacated
when, in the sole discretion of the Commissioner, the relocation is necessary for other
airport purposes or is in the best interest of the City. In such an event:

(i) The Commissioner will notify Tenant in writing within a reasonable period of time
prior to the relocation of all or part of the Leased Space. Such notice will be not less than ninety (90)
days in advance of the relocation but, in any event, notice is not required more than one-hundred and
‘eighty (180 _ days in advance.

(i) If an Advertising Space is being relocated and the Relocation Space for an
Advertising Space is not comparable in size, visibility, and traffic, in Tenant’s reasonable business
judgment, Tenant may reject the Relocation Space by notifying the Commissioner in writing no later
than fifteen (15) days after Tenant receives the Commissioner’s notice. If Tenant rejects the
Relocation Space, then the Lease for the affected portion of the Leased Space will terminate on the
date for the relocation set forth in the Commissioner’s notice, and the Minimum Annual Guarantee
as of such date will be adjusted in proportion to the percentage of Tenant’s Gross Revenues from
prior Lease Year that were generated at the affected Leased Space. Further, if Tenant rejects the
Relocation Space, Tenant is entitled to a credit, equal to the unamortized portion of Tenant’s actual
Improvement Costs, as approved by the Commissioner, for the Advertising Space being vacated (but
excluding any Improvement Costs for Tenant personal property or any portion of the Improvements
that can be moved and used by Tenant elsewhere), against Rent due and owing to the City from
Tenant until the full amount of the credit has been applied against Rent.

(iif)  Except when Tenant rejects Relocation Space pursuant to (ii) above, the City is
responsible for costs incurred in the relocation or replication of the Improvements in the Leased
Space being vacated, including the cost of moving Tenant's equipment and inventory and the cost of
constructing replacement Improvements comparable to the condition of the Improvements in the
Leased Space being vacated as of the date of relocation, to the extent comparable Improvements do
not already exist in the Relocation Space. In the case of a relocation, Tenant must promptly vacate
the portion of the Leased Space required to be vacated and as to which this Agreement is being
terminated and return the portion of the Leased Space in as good or better condition as existed as of
the date that the City gave Tenant possession of the Leased Space being vacated, unless the

- Commissioner otherwise agrees in writing. The City will endeavor not to require Tenant to move
from the Leased Space being vacated to the Relocation Space before Work on Improvements in the
Relocation Space is completed, but the Leased Space being vacated may be needed for other airport
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purposes prior to the completion of Improvements in the Relocation Space. Because the City is
replacing Improvements in kind, Tenant is not entitled to any credit for unamortized Improvement
Costs for the Leased Space being vacated, and the unamortized Improvement Costs for the Leased
Space being vacated will deemed to be the unamortized Improvement Costs for the Relocation Space
and continue to be amortized on the same schedule as the original Leased Space.

5.2  Title to Property in the Leased Space. Tenant shall retain title and ownership to all
Tenant personal property in the Leased Space except in the event of deemed abandonment. The City
owns all other property at the Leased Space, including the Shell and Core and Improvements. Tenant
represents and warrants that all the personal property located in the Leased Space on the
Commencement Date will be owned by Tenant.

53 Intentionally Omitted

54  Tenant’s Improvement Obligations.

A.  Advertising Space and Storage Space. Tenant must complete, or cause to be
completed, the Improvements described in the Development Plan in accordance with
Construction Documents (defined below) that have been approved by the
Commissioner. Improvements shall be at Tenant’s sole cost and expense, and must
be completed on or before the date set forth for each portion of the Leased Space in
accordance with the schedule set forth in the Development Plan, subject to
Section 11.20 “Force Majeure”. Tenant must provide for any supplemental heating,
cooling and exhaust facilities that Tenant may require to properly heat, cool, ventilate
and exhaust air in the Leased Space. All such supplemental facilities must be
designed and installed in accordance with the TDCPM and applicable building codes,
and must be approved by the Commissioner prior to installation. If at any time the

- Tenant’s supplemental heating, cooling and exhaust facilities fail to comply with the
design and operational standards set forth in the TDCPM, Tenant must, on notice
“from the City, cause repairs to be made so that Tenant is in compliance with this
requirement.

B. 'Additional Space. Tenant must complete or cause to be completed, at Tenant’s sole
cost and expense, the Improvements for each Additional Space, if any, identified by
the Commissioner by the Date of Beneficial Occupancy applicable to each such
Additional Space, at a total investment in Improvement Costs for each permanent
Additional Space as set forth in the Commissioner’s notice of assignment of such
Additional Space and Tenant’s acceptance thereof.

C. Temporary Relocation Space and Additional Space. The Commissioner may require
Tenant to operate the Concession, prior to the Date of Beneficial Occupancy
applicable to any Relocation Space and Additional Space, from a temporary
Relocation Space, at City’s sole cost and expense. If approved by the Commissioner,
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Tenant may use temporary or used fixtures, trade fixtures and equipment and is not
required to install Improvements except to the extent necessary to make the
temporary Relocation Space useable.

D. Improvement Costs. Only Improvement Costs of the types set forth in the budget in
-the Development Plan are deemed to be validly incurred Improvement Costs for
purposes of this Agreement. Tenant must provide the Commissioner with a
statement certified by Tenant, setting forth the aggregate amount of the Improvement
Costs expended by Tenant for each Leased Space, with such detail as may be
reasonably requested by the Commissioner. The certified statement must be
- submitted at the same time as the “as-built” drawings for the Leased Space. Tenant
must make available to the Commissioner, at the Commissioner’s request, receipted
invoices for labor and materials covering all Improvement Costs. The Commissioner
has the right to audit the Improvement Costs. If there is a discrepancy of five (5%)
percent or more, the cost of the audit must be paid promptly by Tenant upon request.
If the Tenant’s actual Improvement Costs for any portion of the Leased Space are
less than ninety-five (95%) percent of the amount set forth in the Development Plan
for said portion of the Leased Space, Tenant must, within thirty (30) days after the
date of completion of the Work or the Date of Beneficial Occupancy, whichever is
earlier, pay the City the difference between ninety-five (95%) percent of the amount
set forth in the Development Plan and the actual Improvement Cost for said portion
of the Leased Space. Amortization of Improvement Costs. The actual Improvement
Costs, as approved by the Commissioner, will be memorialized in the confirmation of
DBO for the Leased Space in question and attached to Exhibit 1.

The amount of actual Improvement Costs approved by the Commissioner and memorialized
in the confirmation of DBO will thereafter be used in the calculation of unamortized
Improvement Costs wherever such amount is referenced in this Agreement.
Amortization of Improvement Costs for each Advertising Display will be calculated
on a straight-line basis over one hundred twenty (120) months beginning on the DBO
of that Advertising Display.

5.5 Work Requirements.

A. TIME IS OF THE ESSENCE IN THE PERFORMANCE OF WORK UNDER THIS
AGREEMENT.

B. Compliance with Standards. Tenant must comply in its design, construction, use,
occupancy and operation of the Leased Space, at its own cost, with:

() all regulations and directives now or later promulgated by the FAA or TSA pertaining
to airport security, as such regulations and directives may be amended or modified from time to time
during the Term of this Agreement;
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(1i)) ~ all federal, State of Illinois, and City laws, rules, regulations and ordinances,
including all building, zoning and health codes and all Environmental Laws; and

(iii) the Tenant Design and Construction Procedures Manual (“TDCPM”) and the Airport
Concession Program Handbook.

Tenant must complete or cause to be completed all Improvements in accordance with all
rules, regulations and standards, including the TDCPM, and the approved Construction Documents
(as defined below) for any Improvements. If there is a conflict between work requirements stated in
this Agreement and those set forth in the TDCPM, the Commissioner has the sole discretion to
determine which prevails. No construction must take place until the Commissioner has approved the .
Construction Documents.

In addition to the requirements set forth in the TDCPM, Tenant acknowledges the City’s goal
to incorporate environmentally sustainable design in building,  infrastructure, and tenant
improvements at the Airport. Accordingly, Tenant agrees to use best efforts to incorporate
sustainable design practices in the development and build out of the Leased Space, to engage a
LEED® (Leadership in Energy and Environmental Design) accredited professional on its
architectural team, to create an operational plan that incorporates sustainable practices in all aspects
of the daily operation of the Leased Space, and to comply to the extent that it is commercially
reasonable to the requirements of the “CDA Sustainable Airport Manual,” dated August 2009, as
such may be amended and updated during the Term.

C. Development Plan. Tenant’s Development Plan, as approved by the Commissioner,
is attached hereto as Exhibit 3 and includes the locations of each Advertising
Display; descriptions and images of advertising media, structures, equipment and
fixtures for each Advertising Display; Improvement Costs for each Advertising
Display and Storage Space; the schedule for implementing the Improvements and
commencing Concession operations in the Leased Space; temporary facilities that
may be necessary to meet the requirements of this Agreement; and scheduled Date of
Beneficial Occupancy of each Advertising Display. Tenant and Commissioner
acknowledge and agree that the Tenant Development Plan attached as Exhibit 3 is
subject to change based on Tenant and Commissioner’s mutual agreement.

D. 60 Percent Design Phase. Within sixty (60) days of the Effective Date, Tenant must
submit to the Commissioner its proposed 60 percent design drawings and
specifications prepared as required under the TDCPM (“60 Percent Designs™),
which must include any Shell and Core modifications or other modifications to base
building systems required to accommodate Tenant’s proposed Improvements in
conformance with the Development Plan. The Commissioner will attempt to review
and respond to the 60 Percent Designs within ten (10) days after the Commissioner’s
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receipt with an “accepted,” “accepted [with comments] as noted,” or “revise and
resubmit.” If any of the 60 Percent Designs requires resubmission, Tenant must
resubmit the 60 Percent Designs addressing the Commissioner’s comments within
five (5) days after receiving the Commissioner’s response. Tenant must resubmit the
60 Percent Designs as many times as necessary until the Commissioner either accepts
them or accepts them as noted; however, if Tenant fails to provide acceptable 60
Percent Designs after 5 attempts, it will be an Event of Default. Notwithstanding the
above, the aforementioned time limits within which Tenant must perform shall be
extended if, through no fault of Tenant or its Subcontractors, there is a delay in the
process caused by a party other than Tenant or its Subcontractors which makes it
unreasonable for Tenant to meet such time limits.

100 Percent Design Phase. Tenant must prepare and submit to the Commissioner,
within forty —five (45_ days following its receipt of the Commissioner’s approval of
. the 60 Percent Designs, the 100 percent design drawings and specifications and a
construction schedule that complies with the Development Plan (“100 Percent
- Designs”). The Commissioner will attempt to review and respond to the 100 Percent
Designs within ten (10) days after the Commissioner’s receipt with an “accepted,”
“accepted [with comments] as noted,” or “revise and resubmit.” If any of the 100 -
Percent Designs requires resubmission, Tenant must resubmit the 100 Percent
Designs addressing the Commissioner’s comments within five (5) days after
receiving the Commissioner’s response. Tenant must resubmit the 100 Percent
Designs as many times as necessary until the Commissioner either accepts them or
accepts them as noted; however, if Tenant fails to provide acceptable 100 Percent
Designs after 5 attempts, it will be an Event of Default. Upon acceptance by the
Commissioner, the 100 Percent Designs drawings, specifications, and construction
schedule will be deemed the approved “Construction Documents.” If Tenant
desires to use the services of any Subcontractor, Tenant must submit the name and
qualifications of the Subcontractor to the Commissioner for review and approval,
which approval may be granted or denied in the Commissioner’s sole discretion.
Within ten (10) days following approval of the 100 Percent Designs, Tenant must
prepare and submit to the City’s Buildings Department, or its successor agency,
applications for all building permits required to undertake construction of the
Improvements. Notwithstanding the above, the aforementioned time limits within
which Tenant must perform shall be extended if, through no fault of Tenant or its
Subcontractors, there is a delay in the process caused by a party other than Tenant or
its Subcontractors which makes it unreasonable for Tenant to meet such time limits.

Start of Construction. For each portion of the Leased Space, within ten (10) days
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after the latest to occur of: 1) the City delivers to Tenant possession of said portion
of the Leased Space, 2) the date Tenant has obtained applicable building permits for
said portion of the Leased Space, and 3) the date of commencement of construction
set forth in the Development Plan, Tenant must begin construction of the
Improvements under and consistent with the approved Construction Documents, ina
diligent, first-class and workmanlike manner. Commissioner may require Tenant and
its Subcontractors to meet with the Department’s construction manager and
Concessions Management Representative prior to starting construction.

. Notwithstanding the above, the aforementioned time limits within which Tenant must
perform shall be extended if, through no fault of Tenant or its Subcontractors, there is
adelay in the process caused by a party other than Tenant or its Subcontractors which
makes it unreasonable for Tenant to meet such time limits. Among other
requirements, the Improvements:

6] Must conform with all architectural, fire, safety, zoning and electrical codes and all
federal, State, City and other local laws, regulations and ordinances pertaining to them, including the
ADA, and all Airport standards, procedures and regulations.

(i1)  Must be free and clear of any mechanics’ or materialmen’s liens or similar liens or
encumbrances. ' :

(i)  Except as otherwise provided in this Agreement, must be completed entirely at
Tenant’s cost and expense and in accordance with the requirements of this Agreement including, but
not limited to, the requirements and procedures set forth in the TDCPM.

(iv)  Upon the request of the Commissioner, Tenant must purchase and install a security
camera and connect the camera feed into a junction box at a location to be determined by the

Commissioner. Tenant will permit the Commissioner to connect the security camera to the Airport
security system. :

Approval of the Construction Documents by the Commissioner does not constitute her or the
City’s representation or warranty as to their conformity with any architectural, fire, safety, zoning,
electrical or building code, and responsibility therefor at all times remains with Tenant. Tenant must
not permit its design and construction Subcontractors to make any modifications to base building
systems without prior written consent of the Commissioner.

G. Change Order Review. Tenant must cause all Work to be performed in a first class,
good and workmanlike manner and in accordance with the Construction Documents.
Tenant may request in writing that change orders relating to the Work be responded
to by the City, and the City will so respond within ten (10) days, unless a response
within ten (10) days is unreasonable in the circumstances, in which case the response
period will be as reasonably determined by the City but in no event longer than
twenty (20) days. At all times during the Work, Tenant must have on file with the
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Commissioner and on the construction site for inspection by the Commissioner, a
copy of the approved Construction Documents. Tenant must immediately begin to
reconstruct or replace and diligently pursue to completion, at its sole cost and
expense, before or after completion of the Work, any Work that is not performed in
accordance with the Construction Documents as approved by the Commissioner.

- H. Inspection of Improvements in Progress. The Department has the right to enter upon
the Leased Space for the purposes of inspecting and recording the Improvements in
progress, ensuring that Tenant’s construction complies with the Construction
Documents, and rejecting any such construction that does not so conform

I. Notice of Substantial Completion and Inspection. At least fourteen (14) days prior to
anticipated substantial completion of the construction of a Leased Space, Tenant
must deliver to the Commissioner a “notice of substantial completion.” On the date
specified in the notice of substantial completion, the Department will perform a final
inspection of the Improvements for compliance with the Construction Documents for

. the Improvements, and will, not later than ten (10) days after inspection, provide a
punchlist to Tenant describing in sufficient detail any discrepancies between the
Improvements and the Construction Documents. Tenant must cause all discrepancies
(other than those approved by the Commissioner as variances) to be reconstructed,
replaced or repaired in substantial accordance with the Construction Documents.
Within ten (10) days after the date of substantial completion and prior to
commencing Concession operations in Leased Space, Tenant must provide, as
evidence of the substantial completion of the Work, copies of any and all Certificates
of Occupancy and other approvals, if any, necessary for Tenant to occupy the portion
of the Leased Space for its intended use. Tenant shall not commence Concession
operations in the Leased Space until such documents have been received by the
Commissioner and until authorized to do so by the Commissioner. '

J. Timeliness - Punch Lists; Opening for Business. Tenant acknowledges that if it fails
to comply with Construction Document requirements (including all tasks necessary to
“satisfy them, such as, but not limited to, applying at the earliest possible time for and
diligently pursuing all necessary building permits), the delay may cause the City to
suffer substantial damages, including loss of goodwill, that might be difficult to
ascertain or prove. For that reason, but subject to extensions that may be approved
by the Commissioner, if, for any Advertising Display, Tenant has not caused the
Improvements to be substantially completed in accordance with the Construction
Documents and Development Plan, and said Advertising Display to be available for
Concession operations not later than the Date of Beneficial Occupancy for said
Advertising Display, as defined herein:

) Tenant must pay the City liquidated damages at the rate of one-hundred ($100) U.S.
dollars per day for each day from and after the Date of Beneficial Occupancy for said Advertising
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Display, until the date on which the Advertising Display is actually available for Concession
operations; and '

(i)  if, for any reason, Tenant fails to substantially complete the Improvements in
- accordance with the approved Construction Documents relating to them within thirty (30) days after
the Date of Beneficial Occupancy, the failure is an Event of Default, and the City has the right to
exercise any and all remedies under this Agreement, at law or in equity; and further,

(ili)  if Tenant is permitted to begin Concession operations in accordance with the schedule
in the Construction Documents but any punchlist items are not completed within thirty (30) days
following the date on which Tenant completes the installation of the advertising displays in said
portion of the Leased Space, the Commissioner will assess liquidated damages against Tenant at the
rate of fifty ($50) U.S. dollars per day per punchlist item not timely completed; and

(iv)  if Tenant is permitted to begin Concession operations but any punchlist items are not
completed within sixty (60) days following the date on which Tenant completes the advertising
displays in said portion of the Leased Space, the City reserves the right, at the Commissioner’s sole
discretion, to either: '

(a) complete the punchlist Work at the City’s cost and bill the Tenant for this Work,
in which case the charges are considered Additional Rent; or

(b) close the affected Advertising Display until all outstanding punchlist items are |
completed.

K. Post-construction Documentation. Tenant must submit a complete set of “as-built”
drawings and documentation as outlined in the TDCPM to the Commissioner within
thirty (30) days after the date the Commissioner authorizes Tenant to begin
Concession operations in the Leased Space. The as-built drawings and
documentation are and become the property of the City, except to the extent of any
intellectual property reflecting Tenant’s trademarks, trade names or trade dress
contained in them.

L. No Mechanics’ Liens. Tenant must not permit any mechanics’ lien for labor or
 materials furnished or alleged to have been furnished fo it to attach to any portion of

the Leased Space, the Airports, Tenant’s leasehold interest, or this Agreement in any

way relating to any work performed by or at the direction of Tenant. Upon making
payments to Subcontractors, Teniant must obtain from each Subcontractor a waiver of
mechanics’ liens against any portion of the Leased Space, the Airports, Tenant’s
leasehold interest, or this Agreement arising out of any work done by the
Subcontractor and each and every of the Subcontractor’s materialmen and workmen.

If, nonetheless, any such mechanics’ lien is filed upon any portion of the Leased

Space, the Airports, Tenant’s leasehold interest, or this Agreement, Tenant must
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~ indemnify, protect, defend and save harmless the City again.st any loss, liability or

expense whatsoever by reason of it and must promptly and diligently proceed with or
defend, at its own expense, the action or proceedings as may be necessary to remove
the lien. Tenant must deliver notice to the Commissioner of any such lien or claim
within fifteen (15) days after Tenant has knowledge of it. Tenant may permit the
mechanics’ to remain undischarged and unsatisfied during the period of the contest
and appeal; provided that Tenant must post a bond with the City equal to one-
hundred and fifty (150%) percent of the amount of the lien. If the lien is stayed and
the stay later expires or if by nonpayment of any lien any portion of the Leased
Space, the Airports, Tenant’s leasehold interest, or this Agreement will be, or is
claimed to be, subject to loss or forfeiture, then Tenant must immediately pay and
cause to be satisfied and discharged the lien. If Tenant fails to do so, the
Commissioner may, in her sole discretion, draw on the bond and make such payment.
If the Commissioner has not requested a bond, then the Commissioner may, in her
sole discretion, make such payment out of legally available Airport funds and, in
such event, the amount paid shall immediately be payable by Tenant as Additional
Rent. Failure to post a bond when requested by the Commissioner or pay such
Additional Rent shall be an event of default.

Damage or Destruction of Improvements.

Insubstantial Damage. If Improvements to any Leased Space are damaged, in whole
or in part, by fire or casualty, and there is no Major Damage (as defined below) to the
portion of the Airports served by the damaged Irriprovements, then the City will
repair any damage to the Shell and Core at the City’s expense, and Tenant must
repair the damage to the Improvements as soon as reasonably possible (after
completion of the Shell and Core) at Tenant’s expense. .

Major Damage.

“Major Damage” means any damage or destruction that, based on reasonable

estimates made by the Department within sixty (60) days after the occurrence of the damage or
destruction, in order to be repaired to the condition existing before the damage or destruction:

a.

(i)

- would cost, with respect to the Improvements, in excess of fifty (50%) percent of the

replacement cost value of all Improvements; and

would cost, with respect to the Shell and Core, in excess of fifty (50%) percent of the
replacement cost of the Shell and Core, or would require, in the sole judgment of the
Commissioner, more than nine months to complete.

If any part of the Airports suffers Major Damage, whether or not including any

portion of the Leased Space located in them, in whole or in part by fire or other casualty, the
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Commissioner has the right, for a period of six months starting on the date of the occurrence, to elect
not to repair the Major Damage as otherwise required under this section, by giving written notice of
the election to Tenant. If the Commissioner notifies Tenant of the Commissioner’s election not to
repair the Major Damage, this Agreement will terminate as to the affected Leased Space effective as
of the date of the Major Damage, all Rent due under this Agreement will be prorated to the date of
termination, and Tenant must surrender the affected portion of the Leased Space to the City.

(iii)  If any portion of the Leased Space suffers Major Damage, and if after the occurrence
of the damage the Agreement is not terminated, the Commissioner and the airport architect will -
estimate the cost of restoration and the length of time that will be required to repair the damage and
will notify Tenant of the estimate. If the damage can be repaired and the Improvements restored
before the Term expires, then Tenant must repair the damage and restore the Improvements. If repair
and restoration cannot be substantially completed before the Term expires, then this Agreement
terminates as to the portion of the Leased Space as of the date of the Major Damage.

(iv)  Ifthis Agreement is not terminated in accordance with paragraphs B.(ii) or (iii) and a
casualty has damaged or destroyed any portion of the Shell and Core involving the Leased Space, the
City will restore the Shell and Core to the condition existing on the Delivery Date, according to the
original as-built plans and specifications. Upon completion of the City’s Shell and Core restoration
work, if any, Tenant must proceed to rebuild the Improvements as nearly as possible to the character
of Improvements existing immediately before the occurrence.

) Before beginning to replace, repair, rebuild or restore Improvements, Tenant must
deliver to the Commissioner a report of an mdependent consultant acceptable to the Commissioner
settmg forth:

a. an estimate of the total cost of the Work;

b. the estimated date upon which the Work will be substantially completed; and

c. a statement to the effect that insurance proceeds are projected to be sufficient to pay
the costs of the Work.

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

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

' Commissioner. If approved, Tenant will receive the unamortized Improvement Cost

of the restoration upon termination or expiration of the Term, with amortization
being calculated on a straight-line basis over a period of time equivalent to the -
original Term.

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

City Resident Construction Worker Employment Requirement.

Use of Residents. In connection with and during the construction of the Work,
Tenant and its Subcontractors must comply with the provisions of §2-92-330 of the
Municipal Code of the City of Chicago (“Municipal Code”), as amended from time
to time concerning the minimum percentage of total construction worker hours
performed by actual residents of the City. (At least fifty (50%) percent of the total
construction worker hours worked by persons on the site of the Work must be
performed by actual residents of the City. Tenant may request a reduction or waiver
of this minimum percentage level of Chicagoans in accordance with standards and
procedures developed by the Chief Procurement Officer of the City.) In addition to
complying with this percentage, Tenant and its Subcontractors are required to make
good faith efforts to utilize qualified residents of the City in both unskiiled and
skilled labor positions. “Actual residents of the City” means persons domiciled
within the City. The domicile is an individual’s one and only true, fixed and
permanent home and principal establishment. Tenant and each Subcontractor (for
purposes of this subsection, “Employer”) must provide for the maintenance of
adequate employee residency records to ensure that actual Chicago residents are
employed. Each Employer will maintain copies of personal documents supportive of
every Chicago employee’s actual record of residence.

Certified Payroll Reports. Weekly certified payroll reports (U.S. Department of
Labor Form WH-347 or equivalent) must be submitted to the Commissioner in
triplicate and must identify clearly the actual residence of every employee on each
submitted certified payroll. The first time that an employee’s name appears on a
payroll, the date that the Employer hired the employee should be written in after the
employee’s name.

Inspection of Records. Each Employer must provide full access to its employment
records to the Chief Procurement Officer, the Commissioner, the Superintendent of
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the Chicago Police Department, the Inspector General or any duly authorized
representative of any of them. Each Employer must maintain all relevant personnel

“data and records for a period of at least 3 years after final acceptance of the Work. At
the direction of the Commissioner, affidavits and other supporting documentation
may be required of each Employer to verify or clarify an employee’s actual address
when doubt or lack of clarity has arisen.

Level of Effort. Efforts on the part of each Employer to provide utilization of actual
Chicago residents that are not sufficient for the granting of a waiver request as
provided for in the standards and procedures developed by the Chief Procurement
Officer will not suffice to replace the actual, verified achievement of the
requirements of this section concerning the worker hours performed by actual
Chicago residents.

Shortfalls; Liquidated Damages. When the Work is completed, in the event that the
City has determined that Tenant has failed to ensure the fulfillment of the
requirement of this section concerning the worker hours performed by actual Chicago
residents or failed to report in the manner as indicated above, the City will thereby be
damaged in the failure to provide the benefit of demonstrable employment to
Chicagoans to the degree stipulated in this section. Therefore, in such a case of non-
compliance, it is agreed that one-twentieth (1/20) of one (1%) percent of the
aggregate hard construction costs of the Improvement Costs (the product of .0005 x
such aggregate hard construction costs) (as evidenced by approved contract value for
the actual contracts) must be surrendered by Tenant to the City as liquidated
damages, and not as a penalty, in payment for each percentage of shortfall toward the
stipulated residency requirement. Failure to report the residency of employees
entirely and correctly will result in the surrender of the entire liquidated damages as if
no Chicago residents were employed in either of the categories. The willful
falsification of statements and the certification of payroll data may subject Tenant
and/or the Subcontractors to prosecution. The City may draw against the Security
any amounts that appear to be due to the City under this provision pending the City’s
determination as to the full amount of liquidated damages due on completion of the
Work. '

Nothing set forth in this section acts as a limitation upon the “Notice of
Requirements for Affirmative Action to Ensure Equal Employment Opportunity,
Executive Order 11246” and “Standard Federal Equal Employment Opportunity,
Executive Order 11246, or other affirmative action required for equal opportunity
under the provisions of this Agreement or related documents, as applicable.

Inclusion in Subcontracts. Tenant must cause or require the provisions of this section
to be included in all construction Subcontracts related to the Work.
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5.8  Licensing of General Contractor. This Agreement is subject to Chapter 4-36 of the
Municipal Code which requires all persons acting as a general contractor (as defined in Chapter 4-
36) to be licensed as a general contractor by the City. Tenant’s failure to ensure that any general
contractor working on Improvements complies with Chapter 4-36 will be an Event of Default.

5.9 - Prevailing Wages. In connection with the construction, repair, and maintenance of
Improvements, Tenant must comply with the applicable provisions of 820 ILCS 130/0.01 et seq.
regarding the payment of prevailing wages, and the most recent Illinois Department of Labor
schedule of prevailing wages, and any successors to them. Tenant must insert appropriate
provisions in all Subcontracts covering construction work under this Agreement to ensure
compliance of all construction Subcontractors with the foregoing wage statutes and regulations.

5.10  Subcontractor Certifications. Tenant must require all Subcontractors performing
Work in connection with this Agreement to be bound by the following provision and Tenant must
cooperate fully with the City in exercising the rights and remedies described below or otherwise
available at law or in equity:

“Subcontractor certifies and represents that Subcontractor and any entity or individual that
owns or controls, or is controlled or owned by, or is under common control or ownership with
Subcontractor is not currently indebted to the City and will not at any time during the Term be
indebted to the City, for or on account of any delinquent taxes, liens, judgments, fees or other debts
for which no written agreement or payment plan satisfactory to the City has been established. In
addition to any other rights or remedies available to the City at law or in equity, Subcontractor
acknowledges that any breach or failure to conform to this certification may, at the option and
direction of the City, result in the withholding of payments otherwise due to Subcontractor for
services rendered in connection with the Agreement and, if the breach or failure is not resolved to the
City’s satisfaction within a reasonable time frame specified by the City in writing, may result in the
offset of any such indebtedness against the payments otherwise due to Subcontractor and/or the
termination of Subcontractor for default (in which case Subcontractor will be liable for all excess
costs and other damages resulting from the termination.)”

ARTICLE 6 TERM OF AGREEMENT

6.1 Term. The term of this Agreement is the Term as defined in Article 3 unless this
Agreement is terminated earlier in accordance with its terms.

A. Renewal Term. City, in its sole discretion, may renew this Agreement for up to five
additional periods of one (1) year each, which term shall commence upon the
expiration of the Primary Term of this Contract (said annual renewals cumulatively
referred to as the “Renewal Term”). The Renewal Term shall be subject to all of the
same terms, covenants, and conditions of this Agreement. City shall advise Tenant in
writing of its intent to enter into the Renewal Term no later than six (6) months prior
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to the end of the Primary Term.

Within thirty (30) days after receiving the notice from the Commissioner of City’s
intention to renew this Agreement, Tenant must notify the Commissioner if it accepts
or rejects such renewal offer. In the event Tenant rejects the renewal offer, or if
Tenant fails to notify the Commissioner within thirty (30) days that it accepts the
renewal offer, the renewal offer will lapse and this Agreement will terminate as of the

end of the then-current Term, unless sooner terminated in accordance with the terms
hereof. :

In the event the City fails to renew this Agreement for five one-year periods as set
forth in (A), the City shall pay to Tenant, or cause a successor concessionaire to pay
to Tenant, an amount equal of the unamortized Improvement Costs of the Leased
Space as of the termination date; provided, however, if Tenant rejects a renewal offer,
then neither the City, nor a successor concessionaire, shall have any obligation to pay
Tenant any unamortized Improvement Costs. '

Holding Over.

Without consent. If Tenant continues to occupy all or a portion of the Leased Space
without the written consent of the Commissioner after expiration or termination of
this Agreement in its entirety, or as to any such portion of the Leased Space where
the Lease under this Agreement has expired or terminated, the holding over
constitutes a month to month lease on the same terms and conditions as this
Agreement, except that Tenant must pay Rent for the entire holdover period for the
Leased Space where the Lease has expired or been terminated at double the annual
rate of the Rent payable for that Leased Space during the immediately preceding
Lease Year. No occupancy of Leased Space by Tenant after the expiration or other
termination of the Lease under this Agreement with respect to such Leased Space
extends the Term of this Agreement or the Lease, except as a holdover tenancy.
Also, in the event of such holdover tenancy, Tenant shall indemnify the City against
all damages arising out of Tenant’s retention of occupancy, and all insurance policies
and letters of credit required to be obtained and maintained by Tenant as set forth in
this Agreement shall continue in effect.

With consent. Any holding over with the written consent of the Commissioner
constitutes a month-to-month lease on the same terms and conditions as this
Agreement, including payment of the Rent attributable to the portion or portions of
the Leased Space that Tenant continues to occupy. Thereafter, Tenant must surrender
and vacate the Leased Space no later than the thirtieth (30™) day following notice

_from the Commissioner that the month-to-month holdover is terminated. Tenant’s

failure to do so shall be deemed a holding over without consent under (A).
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63 Return of the Leased Space and Removal of Improvements. -

A. At the termination or expiration for any reason of this Agreement or the Lease as to
any portion of the Leased Space, Tenant must promptly, peaceably, quietly and in
good order quit, deliver up and return the Leased Space (or that portion as to which
the Lease has terminated, in the case of a partial termination) in good condition and
repair, ordinary wear and tear and damage by fire or other casualty excepted.

B. Tenant'must remove all Tenant personal property and trade fixtures from the Leased

Space or the portions of the Leased Space before the date of termination or

~ expiration. Any personal property or trade fixtures remaining in the Leased Space 48

hours after the date of termination or expiration shall be deemed abandoned, and the

City may dispose of such personal property or trade fixtures in the Commissioner’s

sole discretion, and Tenant shall have no claim to the proceeds, if any, from such
disposition.

C. Further, at the Commissioner’s request (which request will be given in writing at
least thirty (30) days before the termination or expiration of the Term), Tenant must
remove all Improvements installed by or for Tenant, or Tenant’s agents, employees or
Subcontractors, except for Improvements that the Commissioner may elect to require
Tenant to leave in place. As provided in Section 5.2, all Improvements are City
property and, if not requested to be removed by the Commissioner, may be used by
the City or a replacement tenant; provided, however, that all of Tenant's trade dress,
service marks, trademarks and trade names shall be removed, obliterated or painted
out in a commercially reasonable manner at Tenant's cost. If directed by the
Commissioner to remove Improvements, Tenant must also cap off any plumbing or
drains and remove, obliterate or paint out any and all of its signs, advertising and
displays as the Commissioner or his designated representative may direct, and repair
any holes or other damage left or caused by Tenant.

D. Tenant must repair any damage to the Leased Space caused by Tenant’s removal of |
Tenant personal property, trade fixtures and Improvements. All the removal and
repair required of Tenant under this section are at Tenant’s sole cost and expense.

E. If Tenant fails to perform any of its foregoing obligations, then the Commissioner
may cause the obligations to be performed by Department personnel or City
contractors, and Tenant must pay the cost of the performance, together with interest
thereon at the Default Rate from and after the date the costs were incurred until
receipt of full payment therefor. '

6.4  Termination Due to Change in Airport Operations. This Agreement, or the Lease of
any affected Leased Space, is subject to termination by either party on sixtieth (60) days’ written
notice in the event of any action by the FAA, the TSA or any other governmental entity or the
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~ issuance of an order by any court of competent jurisdiction which prevents or restrains the use of the

Airports or a portion thereof that renders performance by either party in the Leased Space
impossible, and which governmental action or court order remains in force and is not stayed by way
of appeal or otherwise, for a period of at least ninety (90) days, so long as the action or order is not
the result of any Event of Default of Tenant.

6.5

A.

6.6

Eminent Domain.

If the entirety of the Airports or a substantial part of them, including the entire Leased
Space, is taken by eminent domain by an authority other than the City, the Term of
this Agreement will end upon the earlier of the date when possession is required by
the condemning authority or the effective date of the taking.

If any eminent domain proceeding is instituted by an authority other than the City in
which it is sought to take any part of the Airports, the taking of which would, in the
good faith judgment of the Commissioner or Tenant, render it impractical or
undesirable to conduct Concession operations on the remaining portion of the Leased
Space for the intended purposes, the Commissioner and Tenant will each have the

- right to terminate this Agreement upon not less than ninety (90) days’ written notice

to the other.

In the event of termination of this Agreement under either (A) or (B), all Rent
accrued for the Leased Space in question prior to the termination date is payable to
the City. However, the City shall have no obligation to pay Tenant any unamortized
Improvement Costs for such Leased Space, and Tenant shall look solely to the
condemning authority for any award of damages.

Early Termination. In the event that Midway is leased in its entirety to a third party
and such third party rejects an assignment of this Agreement as it relates to Midway,
the Commissioner may terminate all portions of this Agreement pertaining to
Midway upon written notice to Tenant. Upon the effective date set forth in such
notice, Tenant shall surrender and vacate the Leased Space at Midway as if the
Agreement had expired on that date. In the event of such early termination, the City

~shall pay to Tenant a “Termination Payment”, which shall be defined herein to

include the following: (i) a sum equal to the unamortized balance of Tenant’s
Improvement Costs at Midway, depreciated using the straight-line method over one-
hundred and twenty (120) months commencing on the Date of Beneficial Occupancy;
and (ii) reasonable charges for cancellation of advertising booked by Tenant for the
Leased Space at Midway prior to its receipt of notice of termination, less the Rent
that would have been payable to the City until the date of termination. Upon
Tenant’s receipt of the Termination Payment and vacation of the Leased Space, the
City and Tenant shall thereafter be released from any and all obligations under this
Agreement with respect to the Leased Space at Midway except for such obligations
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which are expressly stated to survive the expiration or earlier termination of this

- Agreement.

ARTICLE 7 RENT AND FEES

Rent Payable.

In consideration of Tenant’s Lease to the Leased Space and the License to operate its
Concession in the Leased Space and the associated rights and privileges granted in

- this Agreement, Tenant must pay the following, without notice or demand, as rent

and fees the License Fee and Additional Rent (collectively, “Rent”) as follows:

License Fee. Beginning as of the Commencement Date, an amount equal to the

greaterof a. or b.:

a.

- (i)

Percentage Fee. The “Percentage Fee” is an amount equal to the percentage rental
rates set forth in Exhibit 2 as applied to Gross Revenues

Minimum Annual Guarantee. The “Minimum Annual Guarantee” or “MAG” is
the dollar amount set forth in Exhibit 2, pro-rated for the first Lease Year if less than
12 months. Beginning with the second Lease Year, the MAG shall automatically be
adjusted each year to reflect the prior year’s annual increase in the Consumer Price
Index for All Urban Consumers (“CPI-U”) in the Chicago-Gary Kenosha area. The
Minimum Annual Guarantee applicable to the last Lease Year will be pro-rated if less

.than 12 months.

~ Notwithstanding the foregoing, the Minimum Annual Guarantee shall not apply

during the Interim Term.

Additional Rent. Any other charges payable to the City under this Agreement that

are identified as Additional Rent.

Failure by Tenant to pay Rent, or any portion thereof, when due is an Event of Default.

B.

Impositions. Tenant must timely pay, as and when due, any and all taxes,
assessments, fees, and charges levied, assessed or imposed by a governmental unit
upon this Agreement, the Leased Space, Tenant’s leasehold, Tenant’s Concession
business or upon Tenant’s personal property, including but not limited to all permit
fees and charges of a similar nature for Tenant’s conduct of any business or
undertaking in the Leased Space (collectively, “Impositions™). Tenant must provide
the Concession Management Representative with copies of any business licenses or
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permits required for the Tenant to operate the Concession. Tenant must provide
Commissioner a copy of all notices relating to leasehold taxes on the Leased Space
within thirty (30) days after receipt and must provide the Commissioner with a
receipt indicating payment of leasehold taxes on the Leased Space when due.
Nothing in this Agreement precludes Tenant from contesting the amount of an
Imposition, including those taxes or charges enacted or promulgated by City; but
unless otherwise allowed by the entity imposing the tax or charge, Tenant must pay
the tax or charge pending the judicial or administrative decision on the Tenant’s
contest. Failure of Tenant to pay any Imposition when due, except to the extent that
Tenant is allowed to withhold payment while contesting the amount of the
Imposition, will constitute an Event of Default. As provided in Section 4.1, Tenant
acknowledges that the leasehold created under this Agreement is taxable, and while
Tenant may contest the amount of the leasehold tax, Tenant shall not contest its
applicability.

Rent under this Agreement is not considered to be a tax and is independent of any
Imposition levied by the City on the Tenant’s business. Further, the payment of the
Rent under this Agreement is independent of each and every other covenant and
agreement contained in this Agreement, and Tenant must pay all Rent without any set
off, abatement, counterclaim or deduction whatsoever except as otherwise expressly
provided in this Agreement. If Tenant is directed to move its Concession operations
to a Relocation Space, and the City determines that the affected Advertising Space is
to be closed before completion of the Improvements in the Relocation Space, then
adjustments will be made to the Minimum Annual Guarantee until Tenant begins
Concession operations in the Relocation Space. Such adjustments will be in the
same proportion as the Gross Revenues attributable to the Advertising Space to be
closed bears to the Gross Revenues for the entire Advertising Space to which the
Minimum Annual Guarantee applies. If actual Gross Revenue amounts are not

available, the adjustment will be made based on the MAG per location estimates in

Exhibit 2.

Time of Payments.

On or before the first (1¥) day of each calendar month, prorated for any partial
calendar month, beginning on the Commencement Date and continuing throughout

. the Term, Tenant must pay to the City that portion of the Minimum Annual

Guarantee as may be due pursuant to Section 7.1(A)(i)(b) of this Agreement.

On or before the fifteenth (15™) day of each month following the month in which the
Commencement Date occurs, Tenant must pay the City the amount, if any, by which

. the actual Percentage Fee for the preceding month pursuant to Section 7.1(A)(i)(a)

exceeds the Minimum Annual Guarantee payment that was made on the first day of
the month. '
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C. If the annual statement of Gross Revenues indicates that the Percentage Fee
attributable to the preceding Lease Year exceeds the amount of all payments made by
Tenant to the City for the Lease Year in question, then Tenant must pay the amount
of the underpaid Percentage Fee to the City upon the submission of the annual
statement of Gross Revenues. If the annual statement of Gross Revenues indicates
that the Percentage Fee attributable to the preceding Lease Year is less than the
amount of all License Fee payments made by Tenant to the City for the period in
question, but the Percentage Fee still exceeds the MAG for that Lease Year, then
Tenant will receive a credit against the next License Fee payment due under this
Agreement for the amount by which the License Fee actually paid by Tenant
exceeded the Percentage Fee attributable to the period.

7.3  Material Underpayment or Late Payment. Without waiving any other remedies
available to the City, if:

(i) Tenant underpaid Rent due in any calendar year by more than five (5%) percent, or

(1)  Tenant failed to make any Rent payments within five (5) days of the date due, then
Tenant must pay, in addition to the amount due the City as Rent, interest on the amount of
underpayment or late payment at the Default Rate. Interest on the amount underpaid accrues from
the date on which the original payment was due until paid in full and shall be considered Additional
Rent. The provision for the payment of interest does not constitute an authorization by the City of
underpayment or late payment.

74 Reports.

A. Monthly. Tenant must furnish to the Commissioner on or before the fiftieth (15")
day of each calendar month falling wholly or in part within the Term of this
Agreement a complete statement, certified by Tenant, of the amount of Gross
Revenues derived from each Advertising Display by Tenant (including a statement of
any deductions from Gross revenues permitted hereunder) during the preceding
month and a determination of Percentage Fee payable, if any, for the preceding
month. : '

B. Annually or more often.

(1) Tenant also must furnish to Commissioner no later than March 1 of each Lease Year
falling wholly or in part within the Term of this Agreement, and within one-hundred and twenty
- (120) days after the expiration or termination of this Agreement, a complete statement of revenues
certified by an independent certified public accountant engaged by Tenant, showing in all reasonable
detail the amount of Gross Revenues made by Tenant in, on or from the Leased Space during the
preceding Lease Year and copies of all returns and other information filed with respect to Illinois
sales and use taxes as well as such other reasonable financial and statistical reports as the
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Commissioner may, from time to time, require by written notice to Tenant.

(i)

The annual statement must include a breakdown of Gross Revenues on a month by

month basis and an opinion of an independent certified public accountant that must include the
following language, or language of similar purport:

7.5

“We, a firm of independent certified public accountants, have examined the
accompanying statement reported to the City of Chicago by | | for the year
ended relating to its operations at the Terminals pursuant to an
Agreement dated , . Our examination was made in
accordance with generally accepted accounting principles and, accordingly, includes
such tests of the accounting records and such other procedures as we considered
necessary in the circumstances.

In our opinion, the accompanying statement showing gross revenues of
$ presents accurately the amount of Gross Revenues, as defined in the
Agreement, for the year ended >

All such reports and statements must .be prepared on a form approved by the
Commissioner and must, among other things, provide a breakdown of the Gross
Revenues by category of Advertising Displays and an analysis of all Percentage Fees

- due and payable to the City with respect to the period in question. If Tenant fails to

timely furnish to the Commissioner any monthly or annual statement required under
this Agreement or if the independent certified public accountant’s opinion is
qualified or conditioned in any manner, the Commissioner has the right (but is not

. obligated) without notice, to conduct an audit of Tenant’s books and records and to

prepare the statements at Tenant’s expense. Tenant must also provide the
Commissioner with such other financial or statistical reports and information
concerning the Leased Space or any part thereof, in the form as may be reasonably
required from time to time by the Commissioner.

Books, Records and Audits.

Except as provided below, Tenant must prepare and maintain at its principal office
full, complete and proper books, records and accounts in accordance with generally
accepted accounting procedures relating to and setting forth the Gross Revenues, both
for cash and on credit, and must require and cause its operations personnel to prepare
and keep books, source documents, records and accounts sufficient to substantiate
those kept by Tenant. The books and source documents to be kept by Tenant must
include true copies of all federal, state and local tax returns filed with respect to
Tenant’s Concession operation and reports, records of inventories and receipts of
merchandise, daily receipts from all sales and other pertinent original sales records
and records of any other transactions conducted in or from the Leased Space by
Tenant and any other persons conducting business in or from the Leased Space.
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Pertinent original sales records must include the following documents or their
auditable electronic equivalents:

cash register tapes, including tapes from temporary registers,
serially pre-numbered sales slips,
the original records of all mail and telephone orders at and to the Leased Space,

original records indicating that merchandise returned by customers was purchased at

the Leased Space by the customers,

)
(vi)

(vii)

(viii)

memorandum receipts or other records of merchandise taken out on approval,
detailed original records of any exclusions or deductions from Gross Revenues,
sales tax records, and

such other sales records, if any, that would normally be examined by an independent

accountant under accepted auditing standards in performing an audit of Tenant’s Gross Revenues.

B.

@

The books, records and accounts, including any sales tax reports that Tenant may be
required to furnish to any government or governmental agency, must at all reasonable
times be open to the inspection (including the making of copies or extracts) of the
Commissioner, the Commissioner’s auditor or other authorized representative or
agent at the Leased Space or Tenant’s other offices for a period of at least three (3)

years after the expiration of each calendar year falling wholly or in part within the -
Term.

The acceptance by the Commissioner of payments of any Percentage Fee is without
prejudice to the Commissioner’s right to conduct an examination of the Tenant’s
books and records relating to Gross Revenues ..

After providing Tenant at least three (3) days prior oral or written notice, the
Commissioner may inspect the books and records of Tenant. To the extent the books
and records are not maintained in Chicago, Tenant, must at its own expense, make
them available for review in Chicago. Further, at its option, the Commissioner may at
any reasonable time, upon no less than ten (10) days prior written notice to Tenant
cause a complete audit to be made of Tenant’s entire records relating to the Exterior
Advertising for the period covered by any statement issued by Tenant as above set
forth. If the audit discloses that Tenant’s statement of Gross Revenues is understated
to the extent of:

three (3%) percent or more, Tenant must promptly pay the City the cost of the audit
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in addition to the deficiency (and any interest on the deficiency at the Default Rate), which
deficiency is payable in any event; and if

(1)  five (5%) percent or more, an Event of Default is considered to have occurred, and in
addition to all other remedies available under this Agreement, at law, or in equity, the Commissioner
has the right to terminate this Agreement immediately upon giving notice to Tenant, without any
opportunity for Tenant to.cure. '

In addition to the foregoing, and in addition to all other remedies available to the City, if
Tenant or the City’s auditor schedules a date for an audit of Tenant’s records and Tenant fails to be
available or otherwise fails to comply with the reasonable requirements for the audit, Tenant must
pay all reasonable costs and expenses associated with the scheduled audit.

7.6  Intentionally Omitted .
7.7  Lien. In addition to any liens as may arise under Illinois law, the City has a

contractual lien under this Agreement on all property, including Tenant personal property located on
the Leased Space, as security for non-payment of any Rent due.

ARTICLE 8 INSURANCE, INDEMNITY AND SECURITY

8.1 Insurance. Tenant must, at its sole expense, procure and maintain at all times during
the Term of this Agreement, and during any time period following expiration or termination of this
Agreement during which Tenant is holding over or Tenant is required to return to the Leased Space
for any reason whatsoever, the types of insurance specified in Exhibit 8 covering all operations under
this Agreement, with insurance companies authorized to do business in the State of Illinois.

8.2  Indemnification.

A. Except where this indemnity clause would be found to be inoperative or

- unenforceable under the Construction Contract Indemnification for Negligence Act,

740 ILCS 35/0.01 et seq. (“Anti-Indemnity Act”), Tenant must defend, indemnify,

keep and hold harmless the City, its officers, representatives, elected and appointed
officials, agents and employees, from and against any and all Losses.

B. “Losses” means, individually and collectively, liabilities of every kind, including
losses, damages, and reasonable costs, payments and expenses (such as, but not
limited to, court costs and reasonable attorneys’ fees and disbursements), claims,
demands, actions, suits, proceedings, judgments or settlements, any or all of which in
any way arise out of or relate to the acts or omissions of Tenant, its employees,
agents, subtenants, and Subcontractors.

C. At the City Corporation Counsel’s option, Tenant must defend all suits brought upoﬁ
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all such Losses and must pay all costs and expenses incidental to them, but the City
has the right, at its option, to participate, at its own cost, in the defense of any suit,
without relieving Tenant of any of its obligations under this Agreement. Tenant must
not make any settlement without the prior written consent to it by the City
Corporation Counsel if the settlement requires any action on the part of the City or in
any way involving the Airport.

D. To the extent permissible by law, Tenant waives any limits to the amount of its
obligations to indemnify, defend or contribute to any sums due under any Losses,
including any limits applicable to a claim by any employee of Tenant that may be
subject to the Workers’ Compensation Act, 820 ILCS 305/1 et seq or any other
related law or judicial decision (such as, Kotecki v. Cyclops Welding Corporation,
146 111. 2d 155 (1991)). The waiver, however, does not require Tenant to indemnify
the City for the City’s own negligence to the extent doing so would violate the Anti-
Indemnity Act. The City, however, does not waive any limitations it may have on its
liability under the Worker’s Compensation Act or under the Illinois Pension Code.

E. The indemnities contained in this section survive expiration or termination of this
~ Agreement, for matters occurring or arising during the Term of this Agreement or as
the result of or during the holding over of Tenant beyond the Term. Tenant
acknowledges that the requirements set forth in this section to indemnify, keep and
save harmless and defend the City are apart from and not limited by the Tenant’s

duties under this Agreement, including the insurance and Security requirements.

83 Security
A. Form of Security.

) 1) Tenant must deliver to the City no later than the earlier to occur of: a) thirty (30) days
after the Effective Date or b) the Delivery Date for the first Leased Space, an irrevocable,
unconditional sight draft Letter of Credit in favor of the City. The face amount of the Letter of
Credit and any replacements or renewals of it must be maintained by Tenant, through and including
the date that is one-hundred and eighty (180) days after the expiration of the Term or termination of
this Agreement, as follows: the face amount of the Letter of Credit must at all times equal a) during
the first and second Lease Years, fifty (50%) percent of the MAG for said Lease Years (without
consideration of any pro-rationing on account of either a Lease Year of less than twelve (12) months

_or partial occupancy of the Leased Space) and b) in each Lease Year thereafter, fifty (50%) percent of
the MAG payable during the prior Lease Year. The Letter of Credit must be in the form set forth in
Exhibit 7 or as otherwise approved by the Corporation Counsel. ]

(i)  Inlieu of the Letter of Credit, Tenant may provide cash or a cashier’s check in the
same amount for immediate deposit in the City’s accounts. The Letter of Credit, cash or cashier’s
check, as applicable, is referred to in this Agreement as the “Security.” The original Letter of
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Credit, and all replacements of it, must be issued with an expiry date of at least one year after their
respective dates of issuance. The Security secures the faithful performance by Tenant of all of
Tenant’s obligations under this Agreement. The Commissioner is entitled to draw on any such Letter
of Credit unless proof of renewal of the Letter of Credit or a replacement Letter of Credit in form and
substance satisfactory to the Comptroller has been furnished to the Commissioner at least thirty (30)
days before its expiration date. The City will holdthe proceeds as a cash Security to secure the full
and faithful performance of Tenant’s obligations under this Agreement. The Commissioner is not
obligated to pay or credit Tenant with interest on any Security.

(ii)  The Commissioner also is entitled to draw on the Letter of Credit in whole or in part
upon the occurrence of an Event of Default, in which event the Commissioner is entitled to apply or
retain all or any part of the proceeds of it or any cash or other Security deposited by Tenant and held
by the City for the payment of any obligation of Tenant arising before or after the Event of Default.

(iv)  The Letter of Credit must provide that the Commissioner may draw upon the Letter of
Credit in whole or in part upon the delivery by the Commissioner to the issuer of the Letter of Credit
of a demand for payment, purportedly signed by the Commissioner, together with a written statement
that the Commissioner is entitled to draw upon the Letter of Credit under the terms of this
Agreement. If amounts are drawn upon the Letter of Credit or amounts of a cash Security are applied
by the Commissioner in accordance with the terms of this Agreement, Tenant must reinstate the
Letter of Credit or cash Security to its full amount required in this Agreement within five (5) days
following notification by the Commissioner of the City’s draw upon the Letter of Credit or use of the
cash Security. The rights reserved to the Commissioner or the City under the Letter of Credit or any
cash Security are in addition to any rights they may have under this Agreement or under law.

B. Qualified Issuers. The Letter of Credit called for in this Agreement must be issued
by companies or financial institutions having a rating of “A” or better as determined
by Standard and Poor’s or by Moody’s Investors Service, Inc., or a net worth of at
least $500,000,000, and must have an office in Chicago where the Commissioner
may draw on the Letter of Credit. The Commissioner also reserves the right to order

- Tenant to immediately close some or all of the Leased Space until the Letter of Credit
is in place and effective. :

C. Right to Require Replacement of Letter of Credit. If the financial condition of any
Letter of Credit issuer issuing the Letter of Credit materially and adversely changes,
the Commissioner may, at any time, require that the Letter of Credit be replaced with
a Letter of Credit from another institution and in accordance with the requirements
set forth in this section.

D. No Excuse from Performance. None of the provisions contained in this Agreement
nor in the Letter of Credit required under this Agreement excuse Tenant from
faithfully performing in accordance with the terms and conditions of this Agreement -
or limit the liability of Tenant under this Agreement for any and all damages in
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excess of the amounts of the Letter of Credit.

E. Non-Waiver. Notwithstanding anything to the contrary contained in this Agreement,
the failure of the Commissioner to draw upon the Letter of Credit required under this
Agreement or to require Tenant to replace the Letter of Credit at any time or times
when the Commissioner has the right to do so under this Agreement does not waive
or modify the Commissioner’s rights to draw upon the Letter of Credit and to require
Tenant to maintain or, as the case may be, replace the Letter of Credit, all as provided
in this Section. '

ARTICLE 9 DEFAULT, REMEDIES AND TERMINATION

9.1 Events of Default. The following A. through M. constitute Events of Default by
Tenant under this Agreement. The Commissioner will notify Tenant in writing of any event that the
Commissioner believes to be an Event of Default. Tenant will be given an opportunity to cure the
Event of Default within a reasonable period of time, as determined by the Commissioner, but not to
exceed thirty (30) days after written notice of the Event of Default; provided, that (i) if a provision of
this Agreement provides for a different cure period for a particular Event of Default, that different
cure period will apply; (ii) if a provision of this Agreement does not allow a right to cure a particular
- Event of Default, there will be no right to cure; and (iii) if neither (i) or (ii) apply and if the promise,
covenant, term, condition or other non-monetary obligation or duty cannot be cured within the time
period granted by the Commissioner, but Tenant promptly begins and diligently and continuously -
proceeds to cure the failure within the time period granted and after that continues to diligently and
continuously proceed to cure the failure, and the failure is reasonably susceptible of cure within
forty-five (45) days from delivery of the notice, Tenant will have the additional time, not in any event
to exceed forty-five (45) days, to cure the failure.

A. Any material misrepresentation made by Tenant to the City in the inducement to City
to enter this Agreement or in the performance of this Agreement. There is no right to
cure this Event of Default. :

B. Tenant’s failure to make any payment in full when due under this Agreement and

' failure to cure the default within five (5) days after the City gives written notice of
the non-payment to Tenant. In addition, Tenant’s failure to make any such payment
within five (5) days after the written notice more than three times in any Lease Year
constitutes an Event of Default without the necessity of the City giving notice of the
fourth failure to Tenant or any opportunity to cure it.

C. Tenant’s failure to promptly and fully keep, fulfill, comply with, obsérve, or perform
any promise, covenant, term, condition or other non-monetary obligation or duty of

Tenant contained in this Agreement.

D. Tenant’s failure to promptly and fully perform any obligation or duty, or to comply
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with any restriction of Tenant contained in this Agreement concerning Transfer or
Change in Ownership, whether directly or indirectly, of Tenant’s rights or interests in
this Agreement or of the ownership of Tenant.

E. Tenant’s failure to provide or maintain the insurance coverage required under this .
Agreement (including any material non-compliance with the requirements) and the
failure to cure the Event of Default within two (2) days following oral or written
notice from the Commissioner; or, if the noncompliance is non-material, the failure
to cure the Event of Default within twenty (20) days after the Commissioner gives
written notice. The Commissioner, in her sole discretion, will determine if
noncompliance is material.

F. Tenant’s failure to conduct Concession operations as required to do so under this
Agreement.
G. Tenant’s failure to begin or to complete its Improvements on a timely basis.

An Event of Default by Tenant or any Affiliate under any other agreement it may
presently have or may enter into with the City during the Term of this Agreement and
failure to cure the default within any applicable cure period.

I. Tenant or Guarantor, if any, does any of the following and the action affects Tenant’s
ability to carry out the terms of this Agreement:

(i) becomes insolvent, as the term is defined under Section 101 of the Bankruptcy Code
as amended from time to time; or

(i)  fails to pay its debts generally as they mature; or

(iii)  seeks the benefit of any present or future federal, state or foreign insolvency statute;
or

(iv)  makes a general assignment for the benefit of creditors, or
(v)  (files a voluntary petition in bankruptcy or a petition or answer seeking an
arrangement of its indebtedness under the Bankruptcy Code or under any other law or statute of the

United States or of any State or any foreign jurisdiction; or

(vi)  consents to the appointment of a receiver, trustee, custodian, liquidator or other
similar official, of all or substantially all of its property.

J. An order for relief is entered by or against Tenant or Guarantor (if any) under any
chapter of the Bankruptcy Code or similar law in any foreign jurisdiction and is not
stayed or vacated within sixty (60) days following its issuance.
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Tenant is dissolved.

A violation of law that results in a guilty plea, a plea of nolo contendere, guilty
finding, or conviction of a criminal offense, by Tenant, or any of its directors,

officers, partners or key management employees directly or indirectly relating to this

Agreement, and that may threaten, in the sole judgment of Commissioner, Tenant’s
performance of this Agreement in accordance with its terms.

Any failure to perform, act, event or omission that is specifically identified as an
Event of Default elsewhere in this Agreement. '

Remedies.

If an Event of Default occurs. and is not cured by Tenant in the time allowed, in addition to
any other remedies provided for in this Agreement, including the remedy of Self-help as provided in
Section 9.3, the City through the Commissioner or other appropriate City official may exercise any
or all of the following remedies:

A.

Terminate this Agreement with respéct to all or a portion of the Leased Space and
exclude Tenant from that part of the Leased Space affected by the termination. Ifthe
Commissioner elects to terminate this Agreement, the Commissioner may, at the
Commissioner’s sole option, serve notice upon Tenant that this Agreement ceases
and expires and becomes absolutely void with respect to the Leased Space or that part
identified in the notice on the date specified in the notice, to be no less than five (5)
days after the date of the notice, without any right on the part of Tenant after that to
save the forfeiture by payment of any sum due or by the performance of any term,

- provision, covenant, agreement or condition broken. - At the expiration of the time

limit in the notice, this Agreement and the Term of this Agreement, as well as the
right, title and interest of Tenant under this Agreement, wholly ceases and expires

-and becomes void with respect to the Leased Space identified in such notice in the

same manner and with the same force and effect (except as to Tenant’s liability) as if
the date fixed in the notice were the date in this Agreement stated for expiration of
the Term with respect to the Leased Space identified in such notice.

Recover all Rent, including Additional Rent and any other amounts due that have
accrued and are then due and payable and also all damages available at law or under
this Agreement. If the Agreement is terminated, whether in its entirety or with respect
to a part of the Leased Space, the damages will include damages for the balance of
the scheduled Term, based upon any and all amounts that Tenant would have been
obligated to pay for the balance of the Term with respect to the Leased Space, or if
this Agreement is terminated with respect to a portion of the Leased Space, that
portion of the Leased Space affected by the termination, calculated as provided in this
Agreement or, if not fixed, as reasonably estimated and prorated among the various
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portions of the Leased Space. In determining the amount of damages for the period
after termination, the Commissioner may make the determination based upon the sum
of any future payments that would have been due to the City, for the full Lease Year
immediately before the Event of Default. All amounts that would have been due and
payable after termination for the balance of the Term with respect to all or a portion
of the Leased Space must be discounted to present value at the Default Rate existing
as of the date of termination. The Commissioner may declare all amounts to be
immediately due and payable.

At any time after the occurrence of any uncured Event of Default, whether or not the
Lease under this Agreement has been terminated, reenter and repossess the Leased
Space and/or any part of it with or without process of law, so long as no undue force
is used, and the City has the option, but not the obligation, to re-lease all or any part
of the Leased Space. The City, however, is not required to accept any Tenant
proposed by Tenant or to observe any instruction given the City about such a re-lease.
The failure of the City to re-lease the Leased Space or any part or parts of it does not
relieve or affect Tenant’s liability under this Agreement nor is the City liable for
failure to re-lease. Reentry or taking possession of the Leased Space does not
constitute an election on the City’s part to terminate this Agreement unless a written
notice of the election by the Commissioner is given to Tenant. Even if the City re-
leases without termination, the Commissioner may at any time thereafter elect to
terminate this Agreement for any previous uncured Event of Default. For the purpose
of re-leasing, the Commissioner may decorate or make repairs, changes, alterations or
additions in or to the Leased Space to the extent deemed by the Commissioner to be
desirable or convenient, and the cost of the decoration, repairs, changes, alterations or
additions will be charged to and payable by Tenant as Additional Rent under this

‘Agreement. Any sums collected by the City from any new Tenant obtained on

account of Tenant will be credited against the balance of the Rent due under this
Agreement . Tenant must pay. the City monthly, on the days when payments of Rent
would have been payable under this Agreement, the amount due under this
Agreement less the amount obtained by the City from the new Tenant, if any.

Enter upon the Leased Space, distrain upon and remove from it all inventory,
equipment, machinery, trade fixtures and personal property of any kind or nature,
whether owned by Tenant or by others, and to proceed without judicial decree, writ
of execution or assistance or involvement of constables or the City’s and Tenant’s
officers, to conduct a private sale, by auction or sealed bid without restriction.
Tenant waives the benefit of all laws, whether now in force or later enacted,
exempting any of Tenant’s property on the Leased Space or elsewhere from distraint,
levy or sale in any legal proceedings taken by the City to enforce any rights under this
Agreement.

Seek and obtain specific performance, a temporary restraining order or an injunction,
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or any other appropriate equitable remedy.

F. Seek and obtain money damages; including special, exemplary, incidental and
consequential damages.

G. Deem Tenant and Affiliates non-responsible in future contracts or concessions to be
awarded by the City.
H. Declare Tenant and Affiliates in default under any other existing contracts or

agreements they might have with the City and to exercise any remedies available
under those other contracts or agreements.

L. Accept the assignment of any and all Subcontracts between Tenant and the désign
and construction Subcontractors.

J. Require Tenant to terminate a Subcontractor that is causmg breaches of this
Agreement.

9.3 Commissioner’s Right to Perform Tenant’s Obligations.

A. Upon the occurrence of an Event of Default that Tenant has failed to cure in the time
provided, the Commissioner may, but is not obligated to, make any payment or
perform any act required to be performed by Tenant under this Agreement in any
~manner deemed expedient by the Commissioner for the purpose of correcting the
condition that gave rise to the Event of Default (“Self-help”). The Commissioner’s
inaction never constitutes a waiver of any right accruing to the City under this
Agreement nor do the provisions of this section or any exercise by the Commissioner
of Self-help under this Agreement cure any Event of Default. Any exercise of Self-
help does not limit the right of any other City department or agency to enforce
applicable City ordinances or regulations.

B. The Commissioner, in making any payment that Tenant has failed to pay:

) relating to taxes ( other than Chicago taxes that are being objected to, protested or
appealed by Tenant or non-Chicago taxes for which the City has received notice from Tenant that
such taxes are being_objected to, protested or appealed), may do so according to any bill, statement
or estimate, without inquiry into the validity of any tax, assessment, sale, forfeiture, tax lien or title
or claim;

(i)  forthe discharge, compromise or settlement of any lien, may do so without inquiry as
to the validity or amount of any claim for lien that may be asserted; and

(iii)  in connection with the completion of construction, furnishing or equipping of the
Leased Space or the licensing, operation or management of the Leased Space or the payment of any
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of its operating costs, may do so in such amounts and to such persons as the Commissioner may
deem appropriate.

Nothing contained in this Agreement requires the Commissioner to advance monies for any

purpose.
C.

94

If Tenant fails to perform its obligations under this Agreement to maintain and
operate the Leased Space in accordance with specified standards within three (3)
days following written notice from the Commissioner, or in the event of a serious
health or safety concern or in an emergency (in which case no notice is required) the
Commissioner may, but is not obligated to, direct the Department to perform or cause
the performance of any such obligation in any manner deemed expedient by the
Commissioner for the purpose of correcting the condition in question.

All sums paid by the City under the provisions of this Section and all necessary and
incidental costs, expenses and reasonable attorneys’ fees in connection with the
performance of any such act by the Commissioner, together with interest thereon at
the Default Rate, from the date of the City’s payment until the date paid by Tenant,
are deemed Additional Rent under this Agreement and are payable to the City within
ten (10) days after demand therefor, or at the option of the Commissioner, may be
added to any Rent then due or later becoming due under this Agreement, and Tenant
covenants to pay any such sum or sums with interest at the Default Rate.

Effect of Default and Rerﬁedies '

Tenant, for itself and on behalf of any and all persons claiming through or under it
(including creditors of all kinds), waives and surrenders all right and privilege that
they or any of them might have under or by reason of any present or future law, to
redeem the Leased Space or to have a continuance of this Agreement for the Term, as
it may have been extended, after having been dispossessed or ejected by process of
law or under the terms of this Agreement or after the termination of this Agreement
as provided in this Agreement. '

The City’s waiver of any one right or remedy provided in this Agreement does not
constitute a waiver of any other right or remedy then or later available to the City

- under this Agreement or otherwise. A failure by the City or the Commissioner to

take any action with respect to any Event of Default or violation of any of the terms,
covenants or conditions of this Agreement by Tenant will not in any respect limit,
prejudice, diminish or constitute a waiver of any rights of the City to act with respect
to any prior, contemporaneous or later violation or Event of Default or with respect to
any continuation or repetition of the original violation or Event of Default. The
acceptance by the City of payment for any period or periods after an Event of Default
or violation of any of the terms, conditions and covenants of this Agreement does not
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constitute a waiver or diminution of, nor create any limitation upon any right of the
City under this Agreement to terminate this Agreement for subsequent violation or
Event of Default, or for continuation or repetition of the original violation or Eventof -
Default. Tenant has no claim of any kind against the City by reason of the City’s
exercise of any of its rights as set forth in this Agreement or by reason of any act
incidental or related to the exercise of rights.

C. All rights and remedies of the City under this Agreement are separate and cumulative
and none excludes any other right or remedy of the City set forth in this Agreement or
allowed by law or in equity. No termination of this Agreement or the taking or
recovery of the Leased Space deprives the City of any of its remedies against Tenant
for Rent, including Additional Rent or other amounts due or for damages for the
Tenant’s breach of this Agreement. Every right and remedy of the City under this
Agreement survives the expiration of the Term or the termination of this Agreement.

ARTICLE 10 SPECIAL CONDITIONS

10.1 Warranties and Representations. In connection with the execution of this Agreement,
Tenant warrants and represents statements (A) through (K) below are true as of the Effective Date.
If during the Term there is any change in circumstances that would cause a statement to be untrue,
Tenant must promptly notify the Commissioner in writing. Failure to do so will constitute an Event
of Default. Tenant must incorporate all of the provisions set forth in this Section 10.1 in all
Subcontracts entered into with any suppliers of materials, furnishers of services, Subcontractors, and
labor organizations that furnish skilled, unskilled and craft union skilled labor, or that may provide
any materials, labor or services in connection with this Agreement, such that the parties warrant,
" represent and covenant to Tenant as to the matters set forth in this Section. Tenant must cause its
Subcontractors to execute those affidavits and certificates that may be necessary in furtherance of
these provisions. The certifications must be attached and incorporated by reference in the applicable
agreements. If any Subcontractor is a partnership or joint venture, Tenant must also include
provisions in its Subcontract insuring that the entities comprising the partnership or joint venture are
jointly and severally liable for its obligations under it.

A. Tenant is financially solvent; Tenant holds itself to very high standards of quality and
professionalism; Tenant and each of its employees and agents are competent to
perform as required under this Agreement; this Agreement is feasible of performance
by Tenant in accordance with all of its provisions and requirements; Tenant has the
full power and is legally authorized to perform or cause to be performed its
obligations under this Agreement under the terms and conditions stated in this
Agreement; and Tenant can and will perform, or cause to be performed, all of its
obligations under this Agreement in accordance with the provisions and requirements
of this Agreement

48



(1)

Outdoor Advertising Concession Lease and License Agreement
JCDecaux Airport Chicago, LLC .

Tenant is a duly organized, validly existing and in good standing under
the laws of the State of ; Tenant is qualified to do business in the State of
Illinois; and Tenant has a valid current business privilege license to do business in the
State of Illinois and the City of Chicago, if required by applicable law.

The person signing this Agreement on behalf of Tenant has been duly authorized to
do so by Tenant; all approvals or consents necessary in order for Tenant to execute
and deliver this Agreement have been obtained; and neither the execution and
delivery of this Agreement, the consummation of the transactions contemplated, nor
the fulfillment of or compliance with the terms and conditions of this Agreement:

conflict with or result in a breach, default or violations of: Tenant’s organizational

documents; any law, regulation, ordinance, court order, injunction, or decree of any court,
administrative agency or governmental body, or any lease or permit; or any of the terms, conditions
or provisions of any restriction or any agreement or other instrument to which Tenant is now a party
or by which it is bound; or

(i)

result in the creation or imposition of any lien, charge or encumbrance of any nature

whatsoever upon any of the property or assets of Tenant under the terms of any instrument or

agreement.

D.

3

There is no litigation, .claim, investigation, challenge or other proceeding now
pending or, to Tenant’s knowledge after due and complete investigation, threatened,
challenging the existence or powers of Tenant, or in any way affecting its ability to
execute or perform under this Agreement or in any way having a material adverse
affect on the operations, properties, business or finances of Tenant.

This Agreement constitutes the legal, valid and binding obligation of Tenant,
enforceable against Tenant in accordance with its terms, subject to applicable
bankruptcy, insolvency, moratorium and other laws affecting creditors’ rights and
remedies generally and by the application of equitable principles.

No officer, agent or employee of the City is employed by Tenant or has a financial
interest directly or indirectly in this Agreement, a Subcontract under it, or the
compensation to be paid under it except as may be permitted in writing by the Board
of Ethics established under Chapter 2-156 of the Municipal Code and as may
otherwise be permitted by law.

Tenant has not and will not knowingly used the services of any person or entity for
any purpose in its performance under this Agreement, when such person or entity is
ineligible to perform services under this Agreement or in connection with it, as a
result of any local, state or federal law, rule or regulation, or when such person or
entity has an interest that would conflict the performance of services under this
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Agreement.

H. There was no broker instrumental in consummating this Agreement and no
conversations or prior negotiations were had with any broker concerning the rights
granted in this Agreement with respect to the Leased Space. Tenant shall hold the
City harmless against any claims for brokerage commission arising out of any
conversations or negotiations had by Tenant with any broker.

L. Neither Tenant nor any Affiliate of Tenant is listed on any of the following lists
maintained by the Office of Foreign Assets Control of the U.S. Department of the
Treasury, the Bureau of Industry and Security of the U. S. Department of Commerce
or their successors, or on any other list of persons with which the City may not do
business under applicable law: the Specially Designated Nationals List, the Denied
Persons List, the Unverified List, and Entity List, and the Debarred List.

J. Tenant, and to the best of Tenant’s knowledge, its Affiliates, 'Subcont_ractors, any of
their respective owners holding seven point five (7.5%) percent or more beneficial
ownership interest, and any of Tenant’s directors, officers, members, or partners:

@) currently have no interest, directly or indirectly, that conflicts in any manner or degree
with Tenant’s performance under this Agreement and will not at any time during the Term have any
interest nor acquire any interest, directly or indirectly, that conflicts or would or may conflict in any
manner or degree with Tenant’s performance under this Agreement;

(1)  have no outstanding parking violation complaints or debts, as the terms are defined in
Section 2-92-380 of the Municipal Code (with the exception of any debt or obligation that is being
contested in a pending administrative or judicial proceeding) and agrees that, for the Term, they will
promptly pay any debts, outstanding parking violation complaints or monetary obligations to the City
that may arise during the Term, with the exception of any debt or obligation that is bemg contested in
a pending administrative or judicial proceeding;

(iii)  are not in default under any other City contract or agreement as of the Effective Date,
nor have been deemed by the City to have been in default of any other City contract or agreement
within five years immediately preceding the Effective Date;

(iv)  arenot in violation of the provisions of §2-92-320 of the Municipal Code pertaining
to certain criminal convictions or admissions of guilt and are not currently debarred or suspended
from contracting by any Federal, State or local governmental agency;

w) are not delinquent in the payment of any taxes due to the City; and

(vi)  will not make use of the Leased Space in any manner that might interfere with the
landing and taking off of aircraft at the Airport under current or future conditions or that might
otherwise constitute a hazard to the operations of the Airport or to the public generally.
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K. Except only for those representations, statements, or promises expressly contained in -
this Agreement, including any Exhibits attached to this Agreement and incorporated
by reference in this Agreement, no representation, warranty of fitness, statement or
promise, oral or in writing, or of any kind whatsoever, by the City, its officials,
agents, or employees, has induced Tenant to enter into this Agreement or has been
relied upon by Tenant, including any with reference to:

('i)- the meaning, correctness, suitability or completeness of any provisions or
requirements of this Agreement;

(i1) *  the nature of the Concession license being granted;

(iii)  the nature, quantity, quality or volume of any materials, equipment, labor and other
facilities, needed for the performance of this Agreement;

(iv)  the general conditions that may in any way affect this Agreement or its performance;
) the compensation provisions of this Agreement; or

(vi) . any other matters, whether similar to or different from those referred to in clauses (i)
through (v) immediately above, affecting or having any connection with this Agreement, the
negotiation of this Agreement, any discussions of this Agreement, the performance of this
Agreement or those employed in connection with it.

10.2 Business Documents, Disclosure of Ownership Interests and Maintenance of
Existence.

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

B. Tenant has provided the Commissioner with an Economic Disclosure Statement and
Affidavit (“EDS”) for itself and EDSs for all entities with an ownership interest of
7.5 percent or more in Tenant, copies of which are attached to this Agreement as
Exhibit 10. Upon request by the Commissioner, Tenant must further cause its
Subcontractors, subtenants, sublicensees and proposed Transferees (and their
respective 7.5 percent owners) to submit an EDS to the Commissioner. Tenant must
provide the Commissioner, upon request, a “no change” affidavit if the information
in the EDS(s) attached as Exhibit 10 remains accurate, or revised and accurate
EDS(s) if the information contained in the attached EDS(s) has changed. In addition,
Tenant must provide the City revised and accurate EDS(s) within thirty (30) days of
any event or change in circumstance that renders the EDS(s) inaccurate. Failure to
maintain accurate EDS(s) on file with the City is an Event of Default.
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, 103 Licenses and Permits. Tenant must in a timely manner consistent with its obligations
under this Agreement, secure and maintain, or cause to be secured and maintained at its expense, the
permits, licenses, authorizations and approvals as are necessary under federal, state or local law for
Tenant, its subtenants (if any), and Subcontractors: to operate the Concession; to construct; operate,
use and maintain the Leased Space; and otherwise to comply with the terms of this Agreement and
the privileges granted under this Agreement. Tenant must promptly provide copies of any required
licenses and permits to the Commissioner and to the Concession Management Representative.

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

10.5 Subcontracts and Assignments.

A. The City expressly reserves the right to assign or otherwise transfer all or any part of
its interest under this Agreement, ‘at any time and to any third party. Upon
assignment to any successor or assignee of the City’s right, title and interest in and to
the Airport, the City is forever relieved, from and after the date of the assignment, of
any and all obligations arising under or out of this Agreement, to the extent the
obligations are assumed by the successor or assignee.

B.  Limits on Tenant’s transfers and changes in ownership:

(i) Tenant may not sell, assign, sublease, sublicense, convey, pledge, encumber or
otherwise transfer (individually and collectively, “Transfer”) all or any part of its rights or interests
in or to this Agreement, the License, the Leased Space, the Term, or otherwise permit any third party
to use the Leased Space, without prior consent of the City, which consent may be given or denied in
the City’s sole and absolute discretion. Consent by the City does not relieve Tenant from obtaining
further consent from the City for any subsequent Transfer. Transfers involving all of Tenant’s

~ . interest in this Agreement require approval of the City Council. Transfers of less than all of Tenant’s

interest in this Agreement require approval of the Commissioner. Consent by the City to any
Transfer does not relieve Tenant (or if Tenant is a joint venture, any of the entities comprising
Tenant) from the requirement of obtaining consent from the City for any subsequent Transfer.
Transfers that have the effect of granting a third party a security interest in this Agreement or the
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Leased Space as collateral for Tenant financing are strictly prohibited and, if entered into by Tenant,
are an Event of Default. '

(i)  Except as otherwise provided -below, any transaction involving a change of any
ownership interest in Tenant whether to an Affiliate, subsidiary or otherwise, or the transfer of an
interest in any holder of a direct or indirect ownership interest in Tenant, or any merger or
consolidation of Tenant (individually and collectively, “Change in Ownership”), is subject to the
consent of: - -

a. City Council, in its sole discretion, if the Change in Ownership involves a one-
hundred (100%) Change in Ownership of Tenant

b. the Commissioner, in her reasonable discretion, if the Change in Ownership involves
less than a one-hundred (100%) percent Change in Ownership of Tenant.

(iii) = If Tenant (or, if Tenant is a‘joint venture or other entity comprised of other entities,
any of the entities comprising Tenant) is a corporation whose shares are traded at arms-length on a
public exchange, any Change in Ownership involving five (5%) percent or more of the shares of
Tenant’s (or if Tenant is a joint venture or other entity comprised of other entities, of any of the
entities comprising Tenant) stock is subject to the City’s consent as set forth above. In that event,
Tenant must provide the City with such prior notice of a Change in Ownership as is not prohibited by
law or by a confidentiality agreement executed in connection with the proposed Change in
Ownership. If such prior notice is not permitted, then Tenant must notify the City as soon as
‘possible after the Change in Ownership to obtain the City’s consent to the Change in Ownership,
which consent the City may grant or deny in its sole discretion. If Tenant (or if Tenant is a joint
venture or other entity comprised of other entities, of any of the entities comprising Tenant) is a
~ publicly traded corporation, a Change in Ownership of less than five (5%) percent does not require
consent as set forth in (ii) above unless a series of such transactions results in a cumulative Change
in Ownership of five (5%) percent or more. :

(iv)  Consent by the City to any Change in Ownership does not relieve Tenant (or if Tenant
is a joint venture, any of the entities comprising Tenant) from the requirement of obtaining consent
from the City for any subsequent Change in Ownership.

V) Any Transfer or Change in Ownership made without the City’s prior consent is an
Event of Default subject to all remedies, including termination of this Agreement at the City’s
option, and does not relieve Tenant of any of its obligations under this Agreement for the balance of
the Term. This section applies to prohibit a Transfer, such as an assignment by a receiver or trustee
in any federal or state bankruptcy, insolvency or other proceedings or by operation of law. Under no
circumstances will any failure by the Commissioner to act on or submit any request by Tenant or to
take any other action as provided in this Agreement be deemed or construed to constitute consent to
the Tenant’s request by the Commissioner or by the City Council. If the City is found to have
breached its obligations under this Section, then Tenant’s sole remedy is to terminate this Agreement
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without liability to either the City or Tenant.

(vi)  Notwithstanding any permitted Transfer by Tenant of any rights under this
Agreement, Tenant remains fully liable for all payments due to the City under this Agreement and for
the performance of all other obligations under this Agreement. In the event of a permitted Transfer
of the License or all or any portion of the Leased Space or Transfer of all or any portion of the Term,
where the fees payable to Tenant exceed the Rent or pro rata portion of the Rent under this
Agreement, as the case may be, for the License, Leased Space or Term, Tenant must pay the City
- monthly, as Additional Rent, at the same time as the monthly installments of other Rent under this
Agreement that are payable in monthly installments, the excess of the fees payable to Tenant
pursuant to the Transfer over the Rent payable to the City under this Agreement.

(vil)  Any or all of the requests by Tenant for consents under this Section must be made in
writing and provided to the Commissioner (a) at least sixty (60) days prior to the proposed Transfer
or Change in Ownership if the Commissioner’s consent is required; and (b) at least one-hundred and
twenty (120) days prior to a proposed Transfer or Change in Ownership if the City Council’s consent
is required, unless the City determines that more time is required. All requests for consent must
include copies of the proposed documents of Transfer or Change in Ownership, evidence of the
financial condition, reputation and business experience of the proposed transferee, completed
Economic Disclosure Statements and Affidavits for all involved parties in the form then required by
the City, and such other documents as the City may reasonably require to evaluate the proposed
Transfer or Change in Ownership. All documents of Transfer or Change in Ownership must
completely disclose any and all monetary considerations payable to Tenant in connection with the
Transfer or Change in Ownership. Consent to a Transfer or Change in Ownership proposed under
this Agreement is in the sole discretion of the City and, as a condition of the consent, the City may
require a written acknowledgment from Tenant that, notwithstanding the proposed Transfer or
Change in Ownership, Tenant remains fully and completely liable for all obligations of Tenant under
this Agreement; however, Tenant shall remain liable regardless of whether or not the City requests a
- written acknowledgement.

(viii) Ifany Transfer or Change in Ownership under this Agreement occurs, whether or not
prohibited by this section, the Commissioner may collect the Rent payable under this Agreement
from any transferee of Tenant and in that event will apply the net amount collected to the amounts
payable by Tenant under this Agreement without, by doing so, releasing Tenant from this Agreement
or any of its obligations under this Agreement. If any Transfer or Change in Ownership occurs
without the consent of the City and the City collects compensation from any transferee of Tenant and
applies the net amount collected in the manner described in the preceding sentence, the actions by the
City are not deemed to be waiver of the covenant contained in this section and do not constitute
acceptance of the transferee by the City.

(ix)  All reasonable costs and expenses incurred by the City in connection with any

prohibited or permitted Transfer or Change in Ownership must be borne by Tenant and are payable
to the City as Additional Rent. '
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C. The provisions of this Agreement, to the extent applicable, are deemed a part of any
sublease or contract between Tenant and a subtenant or Subcontractor.

D. Assignment of Subleases, Sublicenses and Subcontracts.

(1) Tenant shall assign to the City all of Tenant’s right, title and interest in and to each
and every permitted sublease and sublicense and each and every Subcontract with a design and
construction Subcontractor, now or later executed by Tenant in connection with the License or the
Leased Space or any part of it. In connection with the assignment, Tenant must deliver all originally
executed subleases, sublicenses and Subcontracts to the Commissioner. Any such assignment will
become operative and effective only when and if the City accepts the assignment by giving written
notice to Tenant and:

a. either this Agreement and the Term of this Agreement or Tenant’s right to possession
under this Agreement are terminated pursuant to Article 9; or '

b. in the event of the issuance and execution of a dispossess warrant or of any other
re-entry or repossession by the City under the provisions of this Agreement; or

c. if an Event of Default exists.

(i1) At the time, if any, that the assignment becomes effective as provided above, the
subtenants or Subcontractors will be deemed to have waived all claims, suits, and causes of action
against the City arising out of or relating to the period before the effective date of the assignment.
Further, in no instance will the City be responsible for any claims by a subtenant or Subcontractor
arising from or related to any fraud, misrepresentation, negligence or willful or intentionally tortious
conduct by Tenant, its officials, employees, or agents.

10.6 Compliance with Laws. Tenant must at all times observe and comply with all
applicable laws, statutes, ordinances, rules, regulations, court orders and executive or administrative
orders and directives of the federal, state and local government, now existing or later in effect
- (whether or not the law also requires compliance by other parties), including the Americans with
. Disabilities Act and Environmental Laws, that may in any manner affect the performance of this
Agreement (collectively, “Laws”), and must not use the Leased Space, or allow the Leased Space to
be used, in violation of any Laws or in any manner that would impose liability on the City or Tenant

‘under any Laws. Tenant must notify the City within seven (7) days of receiving notice from a
competent governmental authority that Tenant or any of its Subcontractors may have violated any
Laws. Provisions required by any Law to be inserted in this Agreement are deemed inserted in this
Agreement whether or not they appear in this Agreement or, upon application by either party, this
Agreement will be amended to make the insertion; however, in no event will the failure to insert the
provisions before or after this Agreement is signed prevent its enforcement. Without limiting the
foregoing, Tenant covenants that it will comply with all Laws, including but not limited to the
following:
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In connection with Section 2-92-320 of the Municipal Code, Tenant has executed an

Economic Disclosure Statement and Affidavit which is attached to this Agreement as
Exhibit 10 and which contains a certification as required under the Illinois Criminal

Code, 720 ILCS 5/33E, and under the Illinois Municipal Code, 65 ILCS 5/8-10-1 et

seqg. Ineligibility under Section 2-92-320 of the Municipal Code continues for 3 years

following any conviction or admission of a violation of Section 2-92-320. For

purposes of Section 2-92-320, when an official, agent or employee of a business

entity has committed any offense under the section on behalf of such an entity and.
under the direction or authorization of a responsible official of the entity, the business

entity is chargeable with the conduct. If, after Tenant enters into a contractual

relationship with a Subcontractor, it is determined that the contractual relationship is

in violation of this subsection, Tenant must immediately cease to use the

Subcontractor. All Subcontracts must provide that Tenant is entitled to recover all

payments made by it to the Subcontractor if, before or subsequent to the beginning of
the contractual relationship, the use of the Subcontractor would be violative of this

subsection.

It is the duty of Tenant and all officers, directors, agents, partners, and employees of
Tenant to cooperate with the Inspector General and the Legislative Inspector General
of the City in any investigation or hearing undertaken under Chapter 2-56 or
Chapter 2-550f the Municipal Code, respectively. Tenant understands and will abide

by all provisions of Chapters 2-55 and 2-56 of the Municipal Code. Tenant must
. inform all Subcontractors of this provision and require under each Subcontract
compliance herewith by each Subcontractor as to each such Subcontractor and all of
its officers, directors, agents, partners and employees.

Tenant must not use or allow the Leased Space to be used for the release, storage,
use, treatment, disposal or other handling of any hazardous substance, as defined in
any Environmental Laws, except in full compliance with all Environmental Laws.
Tenant must not use or allow the Leased Space to be used for the storage of any such
hazardous substances except small amounts of cleaning fluids, business equipment
materials (such as copy machine toner) and other small amounts of such hazardous
substances. customarily handled- or used in connection with the Concession
operations, all of which must be stored and used in compliance with all applicable
Environmental Laws. Upon the expiration or termination of this Agreement, Tenant
must surrender the Leased Space to the City free from the presence and
contamination of any hazardous substances.

In accordance with Section 11-4-1600(e) of the Municipal Code of Chicago, Tenant
warrants and represents that it, and to the best of its knowledge, its Subcontractors
have not violated and are not in violation of the following sections of the Municipal -
Code (collectively, the “Waste Sections™):
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7-28-390  Dumping on public way—Violation—Penalty;

7-28-440  Dumping on real estate without permit;

11-4-1410 Disposal in waters prohibited;

11-4-1420  Ballast tank, bilge tank or other discharge;

11-4-1450 Gas manufacturing residue;

11-4-1500 Treatment and disposal of solid or liquid waste;

11-4-1530 Compliance with rules and regulations required;

11-4-1550  Operational requirements; '

11-4-1560 Screening requirements; and

any other sections listed in Section 11-4-1600(e), as it may be amended from time to time.

During the period while this Agreement is executory, Tenant’s or any Subcontractor’s
violation of the Waste Sections, whether or not relating to the performance of this Agreement,
constitutes a breach of and an Event of Default under this Agreement, for which the opportunity to
cure, if curable, will be granted only at the sole designation of the Commissioner. Such breach and
Event of Default entitles the City to all remedies under the Agreement, at law or in equity. This
section does not limit the Tenant’s and its Subcontractors’ duty to comply with all Environmental
Laws, in effect now or later, and whether or not they appear in this Agreement. Non-compliance
with these terms and conditions may be used by the City as grounds for the termination of this
Agreement, and may further affect the Tenant’s eligibility for future City agreements.

E. Section 2-92-586 of the Municipal Code: The City encourages Tenant to use
contractors and subcontractors that are firms owned or operated by individuals with
disabilities, as defined by section 2-92-586 of the Municipal Code of the City of
Chicago, where not otherwise prohibited by federal or state law.

F. Prohibition on Certain Contributions (Mayoral Executive Order No. 2011-4):

_ 1. Licensee agrees that Tenant, any person or entity who directly or indirectly has an
ownership or beneficial interest in Tenant of more than 7.5 percent (“Owners”), spouses and
domestic partners of such Owners, Tenant’s Subcontractors, any person or entity who directly or
indirectly has an ownership or beneficial interest in any Subcontractor of more than 7.5 percent
(“Sub-owners™) and spouses and domestic partners of such Sub-owners (Tenant and all the other
preceding classes of persons and entities are together, the “Identified Parties”), shall not make a
contribution of any amount to the Mayor of the City of Chicago (the “Mayor”) or to his political
fund-raising committee (1) after execution of this bid, proposal or Agreement by Tenant, (ii) while
this Agreement or any Other Contract is executory, (iii) during the term of this Agreement or any
Other Contract between Tenant and the City, or (iv) during any period while an extension of this"
Agreement or any Other Contract is being sought or negotiated.

2. Tenant represents and warrants that since the date of public advertisement of the

specification, request for qualifications, request for proposals or request for information (or any
combination of those requests) or, if not competitively procured, from the date the City approached -

57



Outdoor Advertising Concession Lease and License Agreement
JCDecaux Airport Chicago, LLC .

the Tenant or the date the Tenant approached the City, as applicable, regarding the formulation of
this Agreement, no Identified Parties have made a contribution of any amount to the Mayor or to his
political fund-raising committee.

3. Tenant agrees that it shall not: (a) coerce, compel or intimidate its employees to make
a contribution of any amount to the Mayor or to the Mayor’s political fund-raising committee; (b)
reimburse its employees for a contribution of any amount made to the Mayor or to the Mayor’s
political fund-raising committee; or (c) bundle or solicit others to bundle contributions to the Mayor
or to his political fund-raising committee.

4. Tenant agrees that the Identified Parties must not engage in any conduct whatsoever
designed to intentionally violate this provision or Mayoral Executive Order No. 2011-4 or to entice,
direct or solicit others to intentionally violate this provision or Mayoral Executive Order No. 2011-4.

5. Tenant agrees that a violation of, non-compliance with, misrepresentation with
respect to, or breach of any covenant or warranty under this provision or violation of Mayoral
Executive Order No. 2011-4 constitutes a breach and default under this Agreement, and under any
Other Contract for which no opportunity to cure will be granted. Such breach and default entitles the
City to all remedies (including without limitation termination for default) under this Agreement,
under Other Contract, at law and in equity. This provision amends any Other Contract and
supersedes any inconsistent provision contained therein.

6. If Tenant violates this provision or Mayoral Executive Order No. 2011-4 prior to
award of the Agreement resulting from this specification, the Commissioner may reject Tenant’s bid.

7. For purposes of this provision:

" “Bundle” means to collect contributions from more than one source which are then delivered
by one person to the Mayor or to his political fund-raising committee.

“Other Contract” means any other agreement with the City of Chicago to which Tenant is a
party that is (i) formed under the authority of Chapter 2-92 of the Municipal Code of Chicago; (ii)
entered into for the purchase or lease of real or personal property; or (iii) for materials, supplies,
equipment or services which are approved or authorized by the City Council.

“Contribution” means a “political contribution” as defined in Chapter 2-156 of the Municipal
Code of Chicago, as amended.

Individuals are “Domestic Partners” if they satisfy the following criteria:

(a) they are each other’s sole domestic partner, responsible for each other’s common
welfare; and '

(b) neither party is married; and
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the partners are not related by blobd closer than would bar marriage in the State of

each partner is at least 18 years of age, and the partners are the same sex, and the

partners reside at the same residence; and

(e)

two of the following four conditions exist for the partners:

6)) The partners have been residing together for at least 12 months.
(1)  The partners have common or joint ownership of a residence.
(ii1)  The partners have at least two of the following arrangements:

a. joint ownership of a motor vehicle;

b. a joint credit account;

c. a joint checking account;

d. a lease for a residence identifying both domestic partners as tenants.

(iv)  Each partner identifies the other partner as a primary beneficiary in a will.

“Political fund-raising committee” means a “political fund-raising committee” as defined in
Chapter 2-156 of the Municipal code of Chicago, as amended.-

G.

~ Tenant covenants that no payment, gratuity or offer of employment must be made in

connection with this Agreement by or on behalf of any Subcontractors or higher tier
Subcontractors or anyone associated with them as an inducement for the award of a
Subcontract or order; and Tenant further acknowledges that any agreement entered
into, negotiated or performed in violation of any of the provisions of Chapter 2-156
of the Municipal Code is voidable as to the City. -

-Pursuant to Section 2-156-030(b) of the Municipal Code, it is illegal for any elected

official of the city, or any person acting at the direction of such official, to contact,
either orally or in writing, any other city official or employee with respect to any
matter involving any person with whom the elected official has a business
relationship, or to participate in any discussion in any city council committee hearing
or in any city council meeting or to vote on any matter involving the person with
whom an elected official has a business relationship. Violation of §2-156-030(b) by
any elected official with respect to this Agreement is grounds for termination of
this Agreement. Section 2-156-080 defines a “business relationship” as any
contractual or other private business dealing of an official, or his or her spouse, or of
any entity in which an official or his or her spouse has a financial interest, with a
person or entity which entitles an official to compensation or payment in the amount
of $2,500 or more in a calendar year; provided, however, a financial interest will not
include: (1) any ownership through purchase at fair market value or inheritance of
less than one percent of the share of a corporation, or any corporate subsidiary, parent
or affiliate thereof, regardless of the value of or dividends on such shares, if such
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shares are registered on a securities exchange pursuant to the Securities Exchange
Act of 1934, as amended; (2) the authorized compensation paid to an official or

-employee for his office or employment; (3) any economic benefit provided equally to
all residents of the city; (4) a time or demand deposit in a financial institution; or (5)
an endowment or insurance policy or annuity contract purchased from an insurance
company. A “contractual or other private business dealing” will not include any
employment relationship of an official’s spouse with an entity when such spouse has
no discretion concerning or input relating to the relationship between that entity and
the city.

L Visual Rights Act.

() The Tenant will cause any artist who creates artwork for the Leased Space to waive
any and all rights in the artwork that may be granted or conferred on any work of visual art (the
“Artwork”) under Section 106A and Section 113 of the United States Copyright Act, (17 U.S.C.
§101 et seq.) (the “Copyright Act”). The waiver must include, but is not limited to, the right to
prevent the removal, storage, relocation, reinstallation, or transfer of the Artwork. The Tenant
acknowledges and will cause the artist to acknowledge that such removal, storage, relocation,
reinstallation or transfer of the Artwork may result in the destruction, distortion, mutilation or other
modification of the Artwork. Further, the Tenant acknowledges and consents and will cause the
artist to acknowledge and consent that the Artwork may be incorporated or made part of a building or
other structure in such a way that removing, storing, relocating, reinstalling or transferring the
Artwork will cause the destruction, distortion, mutilation or other modification of the Artwork.

(1)  The Tenant represents and warrants that it will obtain a waiver of Section 106A and
Section 113 of the Copyright Act as necessary from any employees and subcontractors, or any other
artists. Tenant must provide City with copies of any such waivers required by Section 106A and
Section 113 of the Copyright Act prior to installation of any Artwork in the Leased Space.

10.7  Airport Security.

A. This Agreement is expressly subject to the airport security requirements of Title 49 of
the United States Code, Chapter 449, as amended (“Airport Security Laws™), the
provisions of which govern airport security and are incorporated by reference,
including the rules and regulations promulgated under it. Tenant is subject to, and
further must conduct with respect to its Subcontractors and the respective employees

. of each, such employment investigations, including criminal history record checks, as
the Commissioner, the TSA or the FAA may deem necessary. Further, in the event
of any threat to civil aviation, as defined in the Airport Security Laws, Tenant must
promptly report any information in accordance with those regulations promulgated by
the United States Department of Transportation, the TSA and by the City. Tenant
must, notwithstanding anything contained in this Agreement to the contrary, at no
additional cost to the City, perform under this Agreement in compliance with those
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guidelines developed by the City, the TSA and the FAA with the objective of
maximum security enhancement. The drawings, plans, and specifications provided
by Tenant under this Agreement must comply with those guidelines for airport
security developed by the City, the TSA and the FAA and in effect at the time of their
submission.

Further, Tenant must comply with, and require compliance by its Subcontractors,
suppliers of materials and furnishers of services, employees, and business invitees,
with all present and future laws, rules, regulations, or ordinances promulgated by the
City, the TSA or the FAA, or other governmental agencies to protect the security and
integrity of the Airport, and to protect against access by unauthorized persons.
Subject to the approval of the TSA, the FAA and the Commissioner, Tenant must
- adopt procedures to control and limit access to the Airport and the Leased Space by
Tenant and its Subcontractors, suppliérs of materials and furnishers of services,
employees, and business invitees in accordance with all present and future City, TSA
and FAA laws, rules, regulations, and ordinances. At all times during the Term,
Tenant must have in place and in operation a security program for the Leased Space
that complies with all applicable laws and regulations.

Gates and doors located on the Leased Space, if any, that permit entry into restricted
areas at the Airport must be kept locked by Tenant at all times when not in use or
.under Tenant’s constant security surveillance. Gate or door malfunctions must be
reported to the Commissioner or the Commissioner’s designee without delay and
must be kept under constant surveillance by Tenant until the malfunction is remedied.

In connection with the implementation of its security program, Tenant may receive,
gain access to or otherwise obtain certain knowledge and information related to the
City’s overall Airport security program. Tenant acknowledges that all such
- knowledge and information is of a highly confidential nature. Tenant covenants that
no person will be permitted to gain access to such knowledge and information, unless
the person has been approved by the Commissioner in advance in writing. Tenant
further must indemnify, hold harmless and defend the City and other users of the
Airport from and against any and all claims, reasonable costs, reasonable expenses,
damages and liabilities, including all reasonable attorney’s fees and costs, resulting
directly or indirectly from the breach of Tenant’s covenants and agreements as set
forth in this section.

Tenant understands that fines and/or penalties may be assessed by the TSA or FAA
for Tenant’s noncompliance with the provisions of 49 CFR Parts 1540 and 1542
entitled “Airport Security” or by other agencies for noncompliance with regulations
applicable to Tenant’s operations. In the event the City shall be subject to any fine or
penalty by reason of any violation at the Airport of any such rule, regulation or
standard, the Commissioner may conduct an investigation and make a determination
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as to the identity of the party responsible for the violation. Ifit is determined by the
Commissioner that Tenant, or any party for which Tenant is liable under this
Agreement, is responsible for all or part of the fine or penalty, the Tenant shall pay
said amount of the fine or penalty as Additional Rent.

Non-Discrimination.

Tenant for itself, its personal representatives, successors in interest, and assigns, as a
part of the consideration of this Agreement, covenants that:(i) no person on the
grounds of race, color, or national origin will be excluded from participation in, be

- denied the benefits of, or otherwise be subjected to discrimination in the use of the

Leased Space; (i1) in the construction of any Improvements on, over, or under the
Leased Space and the furnishing of services in them, no person on the grounds of
race, color, or national origin will be excluded from participation in, be denied the
benefits of, or otherwise be subjected to discrimination; (iii) Tenant will use the
Leased Space in compliance with all other requirements imposed by or under
49 C.F.R. Part 21, Nondiscrimination in Federally Assisted Programs of the
Department of Transportation, and as those regulations may be amended; and
(iv) Tenant shall operate the Concession on a fair, equal, and not illegally
discriminatory basis to all users of it, and shall charge fair, reasonable, and
nondiscriminatory prices for Merchandise (but Tenant is allowed to make reasonable
and nondiscriminatory discounts, rebates, or other similar types of price reductions to
volume purchasers.) In addition, Tenant assures that it will comply with all other
pertinent statutes, Executive Orders and the rules as are promulgated to assure that no
person will, on the grounds of race, creed, color, national origin, sex, age, or
handicap be excluded from participating in any activity conducted with or benefitting
from federal assistance.

It is an unlawful practice for Tenant to, and Tenant must at no time: (i) fail or refuse
to hire, or discharge, any individual or discriminate against the individual with
respect to his or her compensation, or the terms, conditions, or privileges of his or her
employment, because of the individual’s race, creed, color, religion, sex, age,
handicap or national origin; or (ii) limit, segregate, or classify its employees or
applicants for employment in any way that would deprive any individual of
employment opportunities or otherwise adversely affect his or her status as an
employee, because of the individual’s race, creed, color, religion, sex, age, handicap
or national origin; or (iii) in the exercise of the privileges granted in this Agreement,
discriminate or permit discrimination in any manner, including the use of the Leased
Space, against any person or group of persons because of race, creed, color, religion,
national origin, age, handicap, sex or ancestry. Tenant must post in conspicuous
places to which its employees or applicants for employment have access, notices
setting forth the provisions of this non-discrimination clause.
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Tenant must comply with the Civil Rights Act of 1964, 42 U.S.C. §2000e¢ et seq.
(1981), as amended, and to the extent required by the law, must undertake,
implement and operate an affirmative action program in compliance with the rules
and regulations of the Federal Equal Employment Opportunity Commission and the
Office of Federal Contract Compliance, including 14 CFR Part 152, Subpart E.
Attention is called to: Exec. Order No. 11,246, 30 Fed. Reg. 12,319 (1965), reprinted
in 42 U.S.C. §2000e note, as amended by Exec. Order No. 11,375, 32 Fed.
Reg. 14,303 (1967) and by Exec. Order No. 12,086, 43 Fed. Reg. 46,501 (1978); Age
Discrimination Act, 42 U.S.C. §§6101-06 (1981); Rehabilitation Act of 1973,
29 U.S.C. §§793-94 (1981); Americans with Disabilities Act,42 U.S.C. §12101 and
41 CFR Part 60 et seq. (1990) and 49 CFR Part 21, as amended (the “ADA”); and all
other applicable federal statutes, regulations and other laws.

Tenant must comply with the Illinois Human Rights Act, 775 ILCS 5/1-101 et seq. as

amended and any rules and regulations promulgated in accordance with it, including
the Equal Employment Opportunity Clause, 5 [1l. Admin. Code §750 Appendix A.

Furthermore, Tenant must comply with the Public Works Employment

Discrimination Act, 775 ILCS 10/0.01 et seq., as amended, and all other applicable

state statutes, regulations and other laws.

Tenant must comply with the Chicago Human Rights Ordinance, Sec. 2-160-010 et
* seq. of the Municipal Code, as amended, and all other applicable City ordinances and
tules. Further, Tenant must furnish or must cause each of its Subcontractor(s) to

furnish such reports and information as requested by the Chicago Commission on
Human Relations. '

- Tenant must insert these non-discrimination provisions in any agreement by which
Tenant grants a right or privilege to any person, firm, or corporation to render
accommodations and/or services to the public on the Leased Space. Tenant must
incorporate all of the above provisions in all agreements entered into with any
subtenants, suppliers of materials, furhishers of services, Subcontractors of any tier,
and labor organizations that furnish skilled, unskilled and craft union skilled labor, or
that may provide any such materials, labor or services in connection with this
Agreement, and Tenant must require them to comply with the law and enforce the
requirements. In all solicitations either by competitive bidding or negotiations by
Tenant for work to be performed under a Subcontract, including procurements of
materials or leases of equipment, each potential Subcontractor or supplier must be
notified by Tenant of the Tenant’s obligations under this Agreement relative to
nondiscrimination.

‘Noncompliance with this Section will constitute a material breach of this Agreement;

therefore, in the event of such breach, Tenant authorizes the City to take such action
as federal, state or local laws permit to enforce compliance, including judicial
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enforcement. In the event of Tenant’s noncompliance with the nondiscrimination
provisions of this Agreement, the City may impose such sanctions as it or the Federal
or state government may determine to be reasonably appropriate, including
cancellation, termination or suspension of the Agreement, in whole or in part.

H. Tenant must permit access to its books, records, accounts, other sources of
information, and its facilities as may be determined by the City, the Commissioner or
the Federal government to be pertinent to ascertain compliance with the terms of this
Section. Tenant must furnish to any agency of the Federal or state government or the
City, as required, any and all documents, reports and records required by Title 14,
Code of Federal Regulations Part 152, Subpart E, including an affirmative action
plan and Form EEO-1.

10.9  Airport Concession Disadvantaged Business Enterprises (ACDBESs). This Agreement
is subject to the requirements of the U.S. Department of Transportation’s regulations 49 C.F.R.
Parts 26 and 23, as amended from time to time. Tenant must utilize good faith efforts to comply
with the Special Conditions Regarding ACDBE participation attached hereto as Exhibit 9 and
incorporated here by reference. The parties acknowledge that, as of the Effective Date, the sole
Advertising Space will be the exterior of the Airport Transit System (“ATS”) train at O’Hare. As
such, there is very limited opportunity for ACDBE participation as of the Effective Date. However,
to the extent Tenant is granted Additional Space in the future, the parties will discuss the ACDBE
goals for those additional opportunities.

10.10 No Exclusive Rights. Nothing contained in this Agreement must be construed to
grant or authorize the granting of an exclusive right, including an exclusive right to provide
aeronautical services to the public as prohibited by Section 308(a) of the Federal Aviation Act of
1958, as amended, and the City reserves the right to grant to others the privilege and right of
conducting any one or all activities of an aeronautical nature. It is clearly understood by Tenant that
no right or privilege has been granted that would operate to prevent any person, firm, or corporation
- operating aircraft on the Airport from performing any services on its own aircraft with its own
regular employees (including maintenance and repair) that it may choose to perform.

'10.11  Airport Landing Area. The City reserves the right to further develop or improve the
landing area of the Airport as it sees fit, regardless of the desires or view of Tenant, and without
interference or hindrance. The City reserves the right, but is not obligated to Tenant, to maintain and
keep in repair the landing area of the Airport and all publicly-owned facilities of the Airport, together
with the right to direct and control all activities of Tenant in this regard.

10.12 No_Obstructions. Tenant must comply with applicable notification and review
requirements covered in Part 77 of the Federal Aviation Regulations if any future structure or
building is planned for the Leased Space, or in the event of any planned modification or alteration of
any present or future building or structure situated on the Leased Space. Tenant, by accepting the
Lease, expressly agrees for itself, its successors and assigns that it will not erect nor permit the
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erection of any structure or object nor permit the growth of any tree on the Leased Space above the
applicable mean sea level elevation set forth in Part 77 of the Federal Aviation Regulations. Ifthese
covenants are breached, the City serves the right to enter upon the Leased Space and to remove the

offending structure or object and/or cut down the offending tree, all of which will be at the expense
of Tenant. '

10.13 Avigation Easement. There is reserved to the City, its successors and assigns for the
use and benefit of the public, a right of flight for the passage of aircraft in the airspace above the
Leased Space. This public right of flight includes the right to cause in the airspace any noise
inherent in the operation of any aircraft used for navigation or flight through the airspace or landing
at, taking off from, or operation on the Airport. Tenant by accepting this Lease agrees for itself, its
successors, and assigns that it will not make use of the Leased Space in any manner that might
interfere with the landing and taking off of aircraft from Airport or otherwise constitute a hazard. If
this covenant is breached, the City reserves the right to enter upon the Leased Space and cause the
abatement of the interference at the expense of Tenant.

_ 10.14 National Emergency. This Agreement and all the provisions of this Agreement are
- subject to whatever right the United States Government now has or in the future may have or acquire

affecting the control, operation, regulation, and taking over of the Airport, or the exclusive or non-

exclusive use of the Airport by the United States during the time of war or national emergency.

ARTICLE 11 GENERAL CONDITIONS

11.1 Entire Agreement. This Agreement contains all the terms, covenants, conditions and
agreements between the City and Tenant relating in any manner to the use and occupancy of the
Leased Space and otherwise to the subject matter of this Agreement. No prior or other agreement or
understandings pertaining to these matters are valid or of any force and effect. This Agreement
supersedes all prior or contemporaneous negotiations, undertakings, and agreements between the
parties. No representations, inducements, understandings or anything of any nature whatsoever
made, stated or represented by the City or anyone acting for or on the City’s behalf, either orally or in
writing, have induced Tenant to enter into this Agreement, and Tenant acknowledges, represents and -
warrants that Tenant has entered into this Agreement under and by virtue of Tenant’s own
independent investigation. -

11.2  Counterparts. This Agreement may be comprised of several identical counterparts
and may be fully executed by the parties in separate counterparts. Each such counterpart is deemed
to be an original, but all such counterparts together must constitute but one and the same Agreement.

11.3 Amendments. Except as otherwise expressly provided in this Agreement, the
provisions of this Agreement may by amended only by a written agreement signed by the City and
Tenant. No review or approval by the Commissioner, including approval of Construction
Documents, constitutes a modification of this Agreement (except to the extent that the review or
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approval expressly provides that it constitutes such a modification or it is apparent on its face that the
review or approval, if made in writing, modifies terms or provisions of this Agreement that are
within the express powers of the Commissioner under this Agreement to modify), nor excuse Tenant
from compliance with the requirements of this Agreement or of any applicable laws, ordinances or
regulations. Amendments must be signed by the Mayor, provided that the Commissioner alone may
sign amendments to the Exhibits. Notwithstanding the foregoing, any amendment that would modify
the Agreement such that the Agreement would no longer substantially conform with the form of
Agreement that was approved by City Council requires approval by the City Council.

11.4  Severability. Whenever possible, each provision of this Agreement must be
interpreted in such a manner as to be effective and valid under applicable law.  However,
notwithstanding anything contained in this Agreement to the contrary, if any provision of this

- Agreement is under any circumstance prohibited by or invalid under applicable law, the provision is
- severable and deemed to be ineffective, only to the extent of the prohibition or invalidity, without

invalidating the remaining provisions of this Agreement or the validity of the provision in other
circumstances. :

11.5 Covenants in Subcontracts. All obligations imposed on Tenant under this Agreement
‘pertaining to the maintenance and operation of the Leased Space and compliance with the ACDBE
requirements in this Agreement are deemed to include a covenant by Tenant to insert appropriate
provisions in all Subcontracts covering work under this Agreement and to enforce compliance of all
Subcontractors with the requirements of those provisions.

11.6  Governing Law. This agreement is deemed made in the state of Illinois and governed
as to performance and interpretation in accordance with the laws of Illinois. Tenant irrevocably
- submits itself to the original jurisdiction of those courts located within Cook County, Illinois, with
regard to any controversy arising out of, relating to, or in anyway concerning the execution or
performance of this Agreement. Tenant consents to service of process on Tenant, at the option of the
City, by registered or certified mail addressed to the applicable office as provided for in this
Agreement, by registered or certified mail addressed to the office actually maintained by Tenant, or
by personal delivery on any officer, director, or managing or general agent of Tenant. Ifany action is
brought by Tenant against the City concerning this Agreement, the action can only be brought in
those courts located within Cook County, Illinois.

11.7 Notices. Any notices or other communications pertaining to this Agreement must be
in writing and are deemed to have been given by a party if sent by nationally recognized commercial
overnight courier or registered or certified mail, return receipt requested, postage prepaid and
addressed to the other party. Notices are deemed given on the date of receipt if by personal service,
or one (1) day after deposit with a nationally recognized commercial overnight courier, three (3) days
after deposit in the U.S. mails, or otherwise upon refusal of receipt. Unless otherwise directed by
Tenant in writing, all notices or communications from City to Tenant will be addressed to the person
identified as the Tenant’s contact person in the Tenant’s Economic Disclosure Statement and
Affidavit, as attached as Exhibit 10. All notices or communications from Tenant to the City must be
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addressed to:

Commissioner, Department of Aviation
City of Chicago '
O’Hare International Airport

10510 W. Zemke Rd

Chicago, Illinois 60666

and with a copy to:  Deputy Commissioner of Concessions at the same address.

If the notice or communication relates to payment of Rent or other payments to the City or
relates to the security deposit or insurance requirements, a copy must be sent to:

City of Chicago City Comptroller
City Hall - Room 501

133 N. LaSalle Street, Suite 700
Chicago, Illinois 60602

If the notice or communication relates to a legal matter or the indemnification requirements, a
copy must be sent to: o

City of Chicago, Department of Law

Aviation, Environmental, Regulatory and Contracts Section
30 North LaSalle Street, Suite 1400

Chicago, Illinois 60602

Attn: Deputy Corporation Counsel

Either party may change its address or the individual to whom the notices are to be given by a
notice given to the other party in the manner set forth above.

11.8  Successors and Assigns; No Third Party Beneficiaries. This Agreement inures to the
exclusive benefit of, and be binding upon, the parties and their permitted successors and assigns;
nothing contained in this Section, however, constitutes approval of an assignment or other transfer by
Tenant not otherwise permitted in this Agreement. Nothing in this Agreement, express or implied, is
intended to confer on any other person, sole proprietorship, partnership, corporation, trust or other
entity, other than the parties and their successors and assigns, any right, remedy, obligation, or
liability under, or by reason of|, this Agreement unless otherwise expressly agreed to by the parties in
writing. No benefits, payments or considerations received by Tenant for the performance of services
associated and pertinent to this Agreement must accrue, directly or indirectly, to any employees,
elected or appointed officers or representatives, or to any other person or persons identified as agents
of, or who are by definition an employee of, the City. Neither this Agreement nor any rights or
privileges under this Agreement are an asset of Tenant or any third party claiming by or through
Tenant or otherwise, in any bankruptcy, insolvency or reorganization proceeding.
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11.9  Subordination.

A. This Agreement is subordinate to the provisions and requirements of any existing or
future agreements between the City and the United States government or other
governmental authority, pertaining to the development, operation or maintenance of
the Airport, including agreements the execution of which have been or will be
required as a condition precedent to the granting of federal or other governmental.
funds for the development of the Airport. If the United States government requires
modifications, revisions, supplements or deletions of any of the terms of this
Agreement, then Tenant consents to the changes to thls Agreement.

B. This Agreement and all rights granted to Tenant under this Agreement are expressly
subordinated and subject to any existing agreement or any Use Agreement with any
airline utilizing the Airport, including the Terminals, and any existing agreement with
any airline consortium pertaining to the operation of the Airport, including the
Terminals.

C. To the extent of a conflict or inconsistency between this Agreement and any
agreement described in paragraphs A. and B. above, those provisions in this
Agreement so conflicting must be performed as required by those agreements
referred to in paragraphs A. and B.

11.10 Conflict. In the event of any conflict between the terms and provisions of this
Agreement and the terms and provisions of any sublease or Subcontract between Tenant and third
parties, the terms and provisions of this Agreement govern and control.

11.11 Offset by Tenant. Whenever in this Agreement the City is obligated to pay Tenant an
amount, then the City Comptroller may elect to require Tenant to offset the amount due against Rent
or other payments owed by Tenant to the City, in lieu of requiring the City to pay such amount.
Tenant shall have no right to offset any amount due to City under this Agreement against amounts
due to Tenant by City unless so directed in writing by the City Comptroller.

11.12 Waiver; Remedies. No delay or forbearance on the part of any party in exercising any
right, power or privilege must operate as a waiver of it, nor does any waiver of any right, power or
privilege operate as a waiver of any other right, power or privilege, nor does any single or partial
exercise of any right, power or privilege preclude any other or further exercise of it or of any other
right, power or privilege. No waiver is effective unless made in writing and executed by the party to
be bound by it. The rights and remedies provided for in this Agreement are cumulative and are not
exclusive of any rights or remedies that the parties otherwise may have at law, in equity or both,
except that the City will not be liable to Tenant for any consequentlal damages whatsoever related to
this Agreement.

11.13  Authority of Commissioner. Unless otherwise expressly stated in this Agreement, any
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consents and approvals to be given by the City under this Agreement may be made and given by the
Commissioner or by such other person as may be duly authorized by the City Council, unless the
context clearly indicates otherwise.

11.14 Estoppel Certificate. From time to time upon not less than fifteen (15) days prior
request by the other party, a party or its duly authorized representative having knowledge of the
following facts, will execute and deliver to the requesting party a statement in writing certifying as to
matters concerning the status of this Agreement and the parties’ performance under this Agreement,
including the following:

A. that this Agreement is unmodified and in full force and effect (or if there have been
modifications, a description of the modifications and that the Agreement as modified
is in full force and effect);

B. the dates to which Rent, including Additional Rent, have been paid and the amounts
of the Rent most recently paid;

C. that the requesting party is not in default under ény provision of this Agreement, or, if
in default, the nature of it in detail;

D. that, to its knowledge, the requesting party has completed all required improvements
in accordance with the terms of this Agreement, and Tenant is in occupancy and
paying Rental on a current basis with no offsets or claims; and

E. in the case of the City’s request under this Agreement, such further matters as may be
requested by the City, it being intended that any such statement may be relied upon
by third parties.

11.15 No Personal Liability. Tenant, or any subtenant, sublicensee, assignee or
‘Subcontractor, must not charge any elected or appointed official, agent, or employee of the City
personally or seek to hold him or her personally or contractually liable to Tenant, subtenant,
sublicensee, assignee, or Subcontractor for any liability or expenses of defense under any provision
of this Agreement or because of any breach of its provisions or because of his or her execution,
approval, or attempted execution of this Agreement.

11.16 Limitation of City’s Liability. Tenant, its subtenants and Subcontractors must make
no claims against the City for damages, charges, additional costs or fees or any lost profits or costs
incurred by reason of delays or hindrances by the City in the performance of its obligations under this
Agreement. All Tenant, subtenant, and Subcontractor personal property upon the Leased Space or
upon any other part of the Airport, is at the risk of Tenant, subtenant, or Subcontractor respectively
only, and the City is not liable for any loss or damage to it or theft of it or from it. The City is not
liable or responsible to Tenant, its subtenants or Subcontractors, and Tenant waives, and will cause
its subtenants and Subcontractors likewise to waive, to the fullest extent permitted by law, all claims
against the City for any loss or damage or inconvenience to any property or person or any lost profits
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any or all of which may have been occasioned by or arisen out of any event or circumstance,
including theft, fire, act of God, public enemy, injunction, riot, strike, insurrection, war, court order,
requisition or order of governmental body or authority, or water leakage, steam, excessive heat or
cold, falling plaster, or broken glass; or any act or neglect of the City or any occupants of the Airport,
including the Terminals or the Leased Space, or repair or alteration of any part of the Airport, or
failure to make any such repairs or any other thing or circumstance, whether of a like nature or a
wholly different nature. If the City fails to perform any covenant or condition of this Agreement that
the City is required to perform and, notwithstanding the foregoing, Tenant recovers a money
judgment against the City, the judgment must be satisfied only out of credit against the Rent and
other monies payable by Tenant to the City under this Agreement, and the City is not liable for any
deficiency except to the extent provided in this Agreement and to the extent that there are legally
available Airport funds.

11.17 Joint and Several Liability. If Tenant, or its successors or assigns, if any, is comprised
of more than one individual or other legal entity (or a combination of them), then in that event, each
. and every obligation or undertaking stated in this Agreement to be fulfilled or performed by Tenant
is the joint and several obligation or undertaking of each such individual or other legal entity.

11.18 Non-Recordation. Tenant must not record or permit to be recorded on its behalf this
Agreement or a memorandum of this Agreement, in any public office.

11.19 Survival. Any and all provisions set forth in this Agreement that, by its or their
nature, would reasonably be expected to be performed after the expiration or termination of this
Agreement survive and are enforceable after the expiration or termination. Any and all liabilities,
actual or contingent, that have arisen in connection with this Agreement, survive any expiration or
termination of this Agreement. Any express statement of survival contained in any section must not
be construed to affect the survival of any other section, which must be determined under this section.

11.20 Force Majeure. Neither party is liable for non-performance of obligations under this
Agreement due to delays or interruptions beyond their reasonable control, including delays or
interruptions caused by strikes, lockouts, labor troubles, war, fire or other casualty, acts of God
(“force majeure event”). As a condition to obtaining an extension of the period to perform its
obligations under this Agreement, the party seeking such extension due to a force majeure event
must notify the other party within twenty (20) days after the occurrence of the force majeure event.
The notice must specify the nature of the delay or interruption and the period of time contemplated or
necessary for performance. The foregoing notwithstanding, however, in no event will Tenant be
entitled to an extension of more than sixty (60) days due to a force majeure event, without the
express written consent of the Commissioner..

[Exhibits follow this page; signature pagé immediately follows the Table of Contents. ]
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 EXHIBIT 1
LEASED SPACE

O’Hare ATS Units and Stations



EXHIBIT 2
RENT

1. Percentage Fee: 50% -



EXHIBIT 3
DEVELOPMENT PLAN
(INCLUDING BUDGET IMPROVEMENT COSTS AND SCHEDULED DBO DATES)

1. Airport Transit System (“ATS”). Budgeted Improvement Costs are to be determined after
the Advertising Space is sold. DBO for this Advertising Space is anticipated to be 1-year
from the Effective Date. Tenant agrees that Tenant’s Improvement Obligations with
respect to this Advertising Display include restoring the ATS cars to the same or
substantially the same condition they were in prior to wrapping said cars.
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e - Concession Development Proposal - Outdoor 5

5. Anticipated Range of Advertising Rates for Various
Locations and Display Types
The 4-week rate to wrap all of the trains on the ATS will be $115,400 or $1,500,000 annually. Advertising

within the trains will be included in the package price. Due to the very high cost and fength of the
installation process, this product will be sold for a minimum of three 4-week periods.

The rate above reflects the brice we have been able to command for the Newark Liberty International
AirTrain, and is subject to negotiation.




Concession Development Proposal - Outdoor 5 '

6. Drawings, Photos and Renderings

Description: _

- All fifteen train cars in the ATS fleet will have exterior wraps. Only the sides, front end and back end
will be wrapped. The windows will not be wrapped. Interior wraps on all cars will be placed behind the
handrails. '

" Qverall Size:
8'5"h x 44'5"} x 8'5"w

Material:
3M 3552C with 8519 Lustre Overlaminate.

Print Production and Installation:
Must be handled by IMAGIC.




i 3 Concession Development Proposal - Outdoor 5

D. Capital Investment and Financing Plan

The cost for print production, installation and removal are the responsibility of the advertiser. The estimated
cost for the advertiser is $6,500 per car.

There will not be any financing needed for the Airport Transit System's advertising program. The only cost
associated with this program for JCDecaux will be the labor, sales and contract administration, which will be

handled by our existing staff.”




: EXHIBIT 4
CITY’S SHELL AND CORE OBLIGATIONS
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Seismic Restraint
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~ General ' :
Tenant Access Recommendations

SECTION 6000 - CONSTRUCTION REGULATIONS......cctiatteimimicsananennnencenn 43

Pre-construction Requirements
Pre-construction Meeting
Identification Badging
Notice to Airport Users
Safety required documents

Construction Rules and Regulations
General '
Labor Affiliations
Hours of Construction
Security Regulations
Project Health and Safety
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Monitoring of Construction Projects
Construction Site Maintenance
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Parking for Construction Workers
Storage of Materials
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Roof Work
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All materials contained herein are reserved and protected. Any copying or distribution
of these materials without the permission of either Unison Retail Management (Unison),
the Department of Aviation (CDA) or the City of Chicago is prohibited.
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SECTION 0002 PROJECT DIRECTORY

City of Chicago

Rahm Emanuel, Mayor
City Hall

121 North LaSalle Street, 5% Floor

Chicago, lllinois 60602

Department of Aviation

Rosemarie S. Andolino, Commissioner
Aviation Administration Building

10519 W. Zemke Road
Chicago, Illinois 60666

Cortez Carter, Managing Deputy Commissioner Real Estate, Planning and Concessions

Aviation Administration Building

10519 W. Zemke Road
Chicago, llinois 60666

Frank Grimaldi, Assistant Commissioner of Development

Aviation Administration Building

10519 W. Zemke Road
Chicago. Illinois 60666

Concessions Management

Victor Franco, Tenant Design Manager

Unison Retail Management
O’Hare International Airport
Terminal 3, Mezzanine
Chicago, llinois, 60666

- Telephone  (773) 894-3380
Fax (773) 894-3910

Diana Miller, General Manager
Unison Retail Management
O’Hare International Airport
Terminal 3, Mezzanine
Chicago, Illinois, 60666
Telephone  (773) 894-3905
Fax (773) 894-3910

O’Hare International Airport and Midway Intemnational Airport
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SECTION 0003 DEFINITIONS

AIRSIDE - The portion of the airport that is located post security (after the security gates)
CLOSURE LINE - Line of storefront entrance door (sliding, rolling, swing)

CONCOURSE - Pre security, the public circulation and queuing area associated with
airline check-in and ticketing positions. Post security, the main public corridor that runs
‘through the airport. Retail concession spaces are generally located on one side of the
concourse. Lines of customers should never extend into the concourse.

DESIGN CONTROL ZONE - An area inside the PREMISES that extends from the
LEASE LINE back a specific number of feet into the space. This zone, where occurs, will
be noted on the LOD. ’

DEMISING WALL — Any wall separating a tenant’s space from another tenancy or
.common area., Refer to local building code for required rating.

HOLD ROOM - A room or area, located adjacent to a Gate, with seating for passengers to
wait for arriving or departing flights.

LANDLORD - The CDA, governing airport authority or its designated representative.
LANDSIDE — The portion of the airport located pre-security (before the security gates).

LEASE LINE - The imaginary line surrounding the PREMISES. The LEASE LINE
generally occurs at the centerline of a glass storefront, the centerline of a demising wall
between tenancies, or the inside face of a common area, concourse or exterior wall.

LEASE — Agreement between the Tenant and the CDA. Tenant design must bein
accordance with this manual and the LEASE. Where there is a conflict, the LEASE shall be

the governing document.

LOD (Lease Outline Drawing) — A drawing of the PREMISES that shows the LEASE
LINE, utility stub-out locations, and the Design Control Zone (if any). The LOD will be
furnished to the Tenant by the LANDLORD prior to the signing of the LEASE. All
information provided on the LOD must be field verified by the Tenant prior to start of
construction.

PUNCHLIST - A list of deficiencies, prepared by the CDA or its designated representative.
See Section 6000, Article 2.20.

PREMISES - The area of the airport that has been leased by the Tenant. See LOD.

O’Hare International Airport and Midway International Airport
Concessions Tenant Design and Construction Procedures Manual
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SECTION 1000 DESIGN COALS AND CONCEPTS

Introduction

Chicago O’Hare International Airport is the second busiest airport in the world, serving
approximately 64 million passengers per year. This passenger traffic equates to more than
175,000 passengers every day and an average of 100 aircraft arriving and departing each
hour from 162 gates. Chicago Midway International Airport serves approxunately 17
million passengers per year.

O’Hare and Midway are owned by the City of Chicago and operated by the Chicago
Department of Aviation (CDA). O’Hare and Midway Airports contribute to Chicago’s
status as the premier air transportation hub in the nation.

Unison Retail Management Inc. (Unison) serves as retail consultant for the City of Chicago
Department of Aviation and is responsible for the planning, implementation and
management of all retail facilities at O’Hare and Midway.

As a tenant at the Airport you will have the unparalleled opportunity to benefit from and to
contribute to the success of the concessions program.

Mission Statement

“To celebrate the Chicago Airports stature as a global gateway, and ensure that
passengers remember the airports as having captured the Chicago Urban metropolis
Experience and its global position”.

To express the Chicago experience, it is necessary to create a unique physical framework
that evokes a ‘feeling’ of Chicago that can be achieved through a combination of materials,
colors and sounds. These aspects will all contribute to making an enjoyable and memorable
experience for the traveler, as well as the working population of the Airport and will provide
a sense of “civic pride’ to all residents of Chicago.

To express and celebrate the best of Chicago at the Airport, tenants are encouraged to

- examine key aspects of the city’s heritage and physical environment, cultural life and
institutions, icons and monuments. Additionally, the city’s nightlife, restaurants, and public
festivals may be used to provide a framework within which retail facilities will become
memorable and entertaining experiences.

Design Intent
The retail design program has taken the philosophical position that the design of storefronts

and concession spaces should strike a balance between variety and consistency. The design
of all concession spaces must be respectful of the terminal architecture and the thematic

O’Hare Intemnational Airport and Midway Intemational Airport
Concessions Tenant Design and Construction Procedures Manuyal
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statements of each area within the terminal. Tenant design must be consistent with the
design guidelines and criteria embodied in this manual.

These guidelines may be met by proposing contemporary design solutions that capture the
“essence” and feel of the design guidelines without necessarily being literal interpretations.
This may be achieved by the use of materials, color or characteristic gestures of the design
guidelines.

The Chicago Department of Aviation and Unison are committed to achieving the following
goals with the Airport Retail Program. Tenants will be required to implement concession
design solutions consistent with these aims.

¢ To create and enhance design responses that support the Mission Statement, which
will be clearly identified with Chicago and that will be internationally recognized.

e ' To create top quality, cutting edge designs from all tenants, appropriate for the City and
Airport’s international stature. Concepts and materials used in concessions should be
equal to or better in quality than those found in prestigious downtown locations.

o To incorporate environmentally sustainable design practices in the development and
buildout of concessions and comply with the “CDA Sustainable Airport Manual.”

e To create concessions which communicate a unique, distinctive and memorable image.
Design concepts which have been “parachuted” in from other projects without regard to
the specific themes established for the Airport will not be accepted.

e To creatively plan concessions that are compatible with the airlines and CDA
operational requirements and with passenger convenience. Concessions should be
operationally efficient and demonstrate innovative in-unit storage.

¢ To create concessions which complement the architectural qualities of the airport and
are compatible with adjacent tenancies.

O’Hare International Airport and Midway International Airport
Concessions Tenant Design and Construction Procedures Manual
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SECTION 2000 GENERAL PROCEDURES

1 Intent of this Manual

This Concessions Tenant Design & Construction Procedures Manual (“TDCPM”) is
intended to provide Tenants and their designers and contractors with information required
for the design and construction of their leasehold improvements at the Chicago Airports.
It contains:

e City of Chicago Department of Aviation criteria for design.
e Procedures for obtaining the required approval of design.
e Regulations covering design.and construction procedures throughout the project.

It is the responsibility of the Tenant and its contractor to obtain and become familiar with
Chicago Department of Aviation (“CDA”) guidelines and requirements as embodied in
the Lease Agreement and the TDCPM prior to commencement of the Tenant's Work.

2 Reference Documents

2.1 The TDCPM is to be read in conjunction with:

o The Lease Agreement (“Lease”) and in particular Articles 3.2, Article 5, and
Exhibit 4 thereof.

¢ City of Chicago Building Department Building Permit and CDA Construction
Permit application forms.

2.2  The Tenant shall be responsible for reviewing, understanding and implementing,
as part of its design, the latest editions of all Federal, State and Local codes,
ordinances and regulations applicable to the work. Review of Tenant documents
by the CDA and / or its designated representatives does not relieve the Tenant of
responsibility to satisfy all such applicable requlrements These requirements
include, but are not limited to:

e Municipal Code of Chicago

e City of Chicago Building Code

¢ City of Chicago Department of Health Regulations
¢ American Disabilities Act

e Illinois Accessibility Code

o FAA 7460-1 Forms

e Additional Aviation Secunty Act and FAA requirements outlined in Article 10.7
of the Lease

e Environmental Laws as defined in Article 3 of the Lease

O’Hare Intemational Airport and Midway Intemational Airport
Concessions Tenant Design and Construction Procedures Manual
Page 8 of 52



23

3.1

3.2.1

33

4.1

4.2

43

e CDA Temporary Construction Barricade and graphics Standards (see Exhibit C)
e CDA CADD Drawing Standards

Familiarity with the TDCPM and the Reference Documents will form the basis of
CDA approval of all Tenant design and construction work. In case of discrepancy
between the TDCPM and the Lease, the Lease shall take precedence and shall apply.

Department Of Aviation Representation and Design Review

Questions and comments regarding the TDCPM and related procedures and all
tenant concession submissions shall be directed to the Unison Retail Management
representative as indicated below:

Attention: Victor Franco, Tenant Design Manager
Unison Retail Management

O’Hare International Airport

Terminal 3, Mezzanine

PO Box 66142

Chicago, Illinois, 60666

Telephone:  (773) 894-3380

Fax: (773) 894-3910

Design review will be conducted by architects appointed by the CDA. Additional
technical reviews will be conducted by various divisions of the CDA and any
affected airline or other Tenant agency.

- The CDA and its representatives will review each design submission on

individual merit and in the context of neighboring premises and Airport design
standards and reserves the right to require changes to, or reject elements of, the
design.

Permits, Fees and Approvals |

Tenants are responsible for obtaining all permits, paying all fees and obtaining all
required approvals.

Design approvals shall be obtained by the Tenant from the CDA in conformance
with the requirements of this document as stated in Section 3000, Tenant Design
Submission Requirements.

Following the design approvals indicated above, the Tenant shall obtain a
Building Permit from the City of Chicago Department of Construction and
Permits (DCAP). Note that approval by the CDA does not constitute approval
from the City of Chicago Building Department.
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) 44  Construction shall not commence until the above noted approvals and permits are
secured and satisfactory evidence of same has been provided to the Department of
Aviation.

4.5  The Tenant shall at all times during the performance of the Tenant's Work, post
the CDA’s standard notice to workers, materialmen, contractors and sub-
contractors regarding the limitations on the CDA'’s responsibilities relating to the
improvements and the Work, in a conspicuous location at the place of the Work.

4.6  For additional permit and approval requirements during the course of construction
Tenants are referred to Section 6000 of this document; Construction Regulations.

47  Upon completion of the Tenant’s Improvements, the Tenant shall secure all
applicable certificates of inspection, and provide the CDA with a Statutory
Declaration confirming that there are no liens, Workers’ Compensation claims, or
other encumbrances affecting the Premises or the Building in respect of work,
services, materials and equipment relating to the Tenant’s Improvements and that
all accounts for work, services, materials and equipment have been paid in full
with respect to all of the Tenant’s Improvements. Occupancy of the Tenant’s
Premises shall not be permitted until this requirement is fulfilled.

- 4.8 If specified by DCAP and/or insurance company, the Tenant shall obtain an
Certificate of Occupancy from the City of Chicago Building Department. In the
case of food or beverage tenancies the Tenant shall also obtain all approvals and
certificates as required by the City of Chicago Health Department.

5 Assurance of Professional Design, Documentation and Field Review

-The Tenant’s design team shall provide evidence, satisfactory to the CDA, of professional
services throughout the design, documentation and field review stages of the work. Contract
documents and “as-builts” shall be signed and sealed by a design professional licensed to
practice in the State of Illinois.

6 Base Building Drawings for Tenant Use

" Wherever possible the CDA will provide one (1) set of white prints of the following
documents, in imperial scale, for the Tenant’s information. The CDA will make its best
efforts to provide the most current information available, but does not warrant the accuracy
or completeness of same; the Tenant shall be responsible for verification of existing
conditions.

e Key plan, for locating the Tenant’s premises in the terminal.
e Architectural plan of the general location at '4” = 1.
e Structural plan of the general location.
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Mechanical, plumbing and fire protectidn plan of the general location indicating
existing systems and/ or capped off location of services.

Electrical plan of the general location mdlcatmg existing systems and/ or location
of terminated services if known.

Such elevations and additional details that the CDA believes to be applicable to the
general location.

In addition, other base building drawings and specifications may be available for review.
Copies of available selected sections will be provided after completion of e-drawing request
signed form for concession development.

7.1

7.2

8.1

8.2

Tenant Requests to Modify the Base Building

If the Tenant’s requirements for any of the base building elements or services
supplied by the CDA exceed the standards or capacities outlined in the Lease and
this manual, the Tenant may apply to the CDA for upgrading of such elements or
services. The CDA will review the application received and may, at its sole
discretion, agree to the upgrade.

If the CDA agrees, the CDA may at its sole discretion, either;

e Supply a quotation to the Tenant for the CDA to do such upgrade work, for

- the Tenant’s agreement and authorization. Such quotation shall include all
related costs, including those of the CDA’s consultants, plus 20% for CDA
coordination, supervision and administration.

Or

e Authorize the Tenant to proceed with the work under CDA supervision. In
this case the Tenant shall agree to compensate the CDA for its supervision
and administrative costs including those of the CDA’s consultants.

Tenant Authorization of Base Building Modifications

Work performed by the CDA on behalf of the Tenant or to accommodate the
Tenant’s design requirements or base building modifications shall require a
Tenant Authorization Form (see Exhibit A). The Tenant Authorization Form
shall be prepared and issued by the CDA, and signed and submitted by the Tenant
prior to commencement of the affected work.

Costs authorized by the Tenant, under the Tenant Authorization Form, shall be
paid by the Tenant directly to the City of Chicago, on demand, following
completion of the work by the CDA’s contractor. At the CDA’s option such costs
may be invoiced, due and payable on a monthly basis, pro rata.
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83

84

85

9.1

9.2

93

9.4

10

10.1

10.2

- The CDA, in its sole discretion, may require the Tenant to provide an irrevocable

Letter of Credit as security against all of the Tenant’s obligations for work
performed under the Tenant Authorization Form.

Under no circumstances will the Tenant’s contractor be permitted to make
modifications to the base building systems.

Occupancy shall not be permitted until the account is fully paid and current.

Safety and Security

‘It is the intention of the CDA that a safe, secure and healthy work place is

provided for each and every worker on CDA property. This applies to work
performed within the Tenant’s Premises or under Tenant control.

The Tenant and its contractors have sole and complete responsibility for safety on
the project. The tenant’s construction supervisor responsibilities are to be solely
limited to safety related functions but with prior CDA Safety approval dual roles
such as Safety Representative and Supervisor are allowed to exist. The Tenant
and its contractors shall comply with all health and safety requirements or
standards in effect under the Federal, OSHA, State of Illinois, City of Chicago,
and The Airport Standards and as set forth in the latest edition of the City of
Chicago, Department of Aviation, General Conditions, Part Two. For more detail -
on Contractor Responsibilities, refer to Exhibit M of this document.

Fire protection shall comply with all fire regulatidns in effect under Federal,
OSHA, EPA, State of Illinois City of Chicago, and The Airport Standards.

Security of the Tenant’s premises during the Tenant’s Fixturing Period shall be the
responsibility of Tenant, who shall take all necessary steps to secure the premises.
The CDA shall have no liability for any loss or damage including theft of building
materials, equipment, supplies, fixtures or stock.

Working in the Airport

Tenant’s representatives, design team and contractor shall recognize that their Work
is being conducted in an operating airport, the functioning of which may not be
disrupted for any reason. The CDA reserves the right to stop the Tenant’s Work at
any time, for any reason the CDA deems necessary to maintain the operatlon,
standards or requirements of the Airport.

Tenant representatives, design team and contractors who will be working in any area
of the airport past the security checkpoint are required to obtain an Employee Access
Control Photo ID Badge. A sample application form is included as Exhibit D.
Forms shall be filled in and be completed and returned. See Section 6000, Article
1.2 for additional information.
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10.3  If the Tenant and/or its consultants require access to a space not currently being
utilized or operated by the same Tenant, prior approval must be obtained for access
to that space. The Tenant must request, from the CDA or its designated
representative, access to the space a minimum of 48 hours prxor to the desired time
of access.

10.4 Tenants requiring additional clarification on this topic are referred to the latest
edition of the City of Chicago, Department of Aviation, General Conditions, Part
Two, which governs the daily operation of the airport.

10.5 For additional information on working in the airport see Section 6000, Consh'uctxon
Regulations.

11 Tenant Checklist

To assist Tenants in compiling information for administration purposes, a Tenant
Checklist is included as Exhibit B. This checklist is for reference and use by the CDA
and the Tenant, and may be subject to change by the CDA who will so notify the Tenant.
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1.2

1.3

1.4

1.5

1.6

1.7

SECTION 3000 TENANT DESIGN SUBMISSION REQUIREMENTS

General

Preparation and submission of drawings, samples, and specifications for the
fixturing of the premises, for the CDA’s review, must be in accordance with
Section 2000 General Procedures, this Section and as set out in the Lease. All
documents shall bear the CDA assigned project number.

The design and submitted documents and materials shall be prepared by design
professionals licensed to practice in the State of Illinois, examples of whose
previous design work shall be of a standard acceptable to the CDA at its sole
discretion.

For the benefit of the Tenant’s design team; attention is drawn in particular to the
non-combustible classification of the building; related flame spread ratings and

smoke development classification of materials and the seismic restraint of
‘construction components. Documentation demonstrating compliance with these

requirements shall be provided by the Tenant if requested by the CDA.

CDA drawings of the Premises will be provided for the Tenant’s information in
accordance with Article 6, Section 2000 of this document.

Tenant documentation prescribed in Article 3 Submission Documentation shall’
for all submissions be provided in imperial measurement at the following scales:

e Key plans; '/32” = 1’; with the location of the space clearly identified by the
column line designation.

e Floor plans, reflected ceiling plans, merchandising plans, interior elevations,
sections and related details; Y47 = 1.

e Flow diagrams and adjacency plans at l/_8” =1

e Storefronts, signage, logos and lettering, in elevation, section or detail; 42" =
r. :

e Material samples on standard not to be smaller than 11” x 17” size boards,
complete with legend.

e Renderings on minimum 11” x 17” stock.

Al required concessions review documents should be submitted in accordance to
the “Document Submittal Instructions.” Material sample boards and all
renderings shall be submitted in duplicate.

Where CADD documentation is prescribed by Article 3 of this Section, all
drawings shall be submitted in conformance with the City of Chicago Department
of Aviation CADD Standards, CADD Standards User Manual, Release 1.1.
Electronic submittals will be accepted in Microstation format only. During
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2.1

2.2

23

24

25

2.6

2.7

2.8

29

development of the Tenant’s CADD deliverables and at the Tenant’s request, the
City will make available Microstation cell libraries, standards and seed files.

Submission Schedule

Within 30 business days of the Effective Date of the lease, the Tenant will submit
a Development Plan and Conceptual Design describing in detail the thematic
concept for the Retail Space and its plan and schedule for implementing the
improvements as set out in paragraph 3.1 of this section. The Development Plan

- must include the anticipated Date of Beneficial Occupancy.

Within 14 business days after the Development Plan and Conceptual Design
submission, the Tenant will receive one of the following responses from the
CDA; “Accepted”, “Accepted as noted”, or “Revise and resubmit”.
Supplementary explanatory comments will be provided as appropriate. Received
comments shall be incorporated into the Tenant's next design submission.

Within 14 business days after receipt of the Development Plan and Conceptual
Design, a design start-up meeting shall be convened to review the Tenant’s
Development Plan and Conceptual Design and this manual.

Within 45 business days of date of the approval of the Development Plan and
Conceptual Design, the Tenant shall prepare and submit its proposed 60% design
drawings to the CDA as set out in paragraph 3.2 of this section, for the CDA’s
review and acceptance.

Within 10 business days after the 60% Design submission, the Tenant will receive
one of the following responses from the CDA; “Accepted”, “Accepted as noted”,
or “Revise and resubmit”. Supplementary explanatory comments will be
provided as appropriate. Received comments shall be incorporated into the
Tenant's next design submission.

If a resubmission is required by paragraph 2.5 above, the Tenant shall resubmit
the design within 5 days thereafter addressing the noted concerns. This process
shall continue until an “Accepted” or “Accepted as noted” response is achieved.

" Within 20 days of the Tenant's receipt of the CDA’s acceptance of the Tenant's

Design Development submission, the Tenant shall prepare and submit 100%
Design and specifications for review, as set out in paragraph 3.3 of this section.
The CDA shall attempt to notify the Tenant of its acceptance or request for
revision of the Tenant's 100% Design within 10 business days thereafter.

The CDA will make its best efforts to expedite the reviews of the Tenant’s
submissions, however the Tenant should be aware that the CDA will review the
submissions in the context of adjacent premises and that this may affect the
schedule of the reviews. :

Within 30 business days of the Tenant’s notice of completion to the CDA, the
Tenant shall submit to the CDA complete as-built documentation as described in
paragraph 3.6 of this Section.
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3  Submission Documentation

3.1  Development Plan and Conceptual Design

The following indicates the minimum requirements of the Deveiopment Plan and
Conceptual Design Submission.

Initiation letter describing the nature and scope of the project.
Proposed schedule and cost.

Key Plan showing the location of Premises identified by column lines within the
terminal.

Flow diagram showing all passenger movements in the immediate vicinity of the
premises.

Adjacencies and dimensions to fixed construction in the immediate vicinity.
Proposed Merchandising Plan showing fixture layout and product displays.
Colored perspective or elevation of proposed storefront design with signage.
Sample board of proposed materials, colors, finishes and furnishings.

Key mechanical, electrical and telecommunication systems proposed.

3.2 60% Design Submission

The following indicates the minimum requirements of the Tenant's Design
Development Submission:

Initiation letter describing the nature and scope of the project.
Response letter to the CDA Preliminary Design submittal comments.
Key Plan showing the location of the Premises within the Airport.

Flow diagram showing all passenger movements in the immediate vicinity of
the premises.

Preliminary Floor Plan(s) showing interior design including materials and
finishes. '

Interior wall elevations showing materials, heights, locations of feature elements.

Reflected Ceiling Plan(s) showing ceiling materials, various heights, location
and type of all light fixtures and other mechanical or electrical ceiling mounted
devices. :

Storefront elevation and section showing storefront concept including graphics
and signage, materials and finishes.

Sample board (if revisions to Preliminary Submission were required by the
CDA).
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33

o Mechanical and electrical design including base building modifications.
o Storefront model to fit Retail Architect’s light box if requested.

e Fixture cuts of all proposed llghtmg, furnishings, diffusers, grilles, sprmkler
heads and accessories.

e Proposed cost of the improvements.
e Proposed updated schedule.
100% Design Submission

The following indicates the minimum requirements of the Design/Working
Drawings.

3.3.1 General
¢ Initiation letter describing the nature and scope of the project.

e Proposed construction schedule showing all major elements of the
Work.

e Current estimate of improvement costs.
¢ Complete CADD documentation of the submission.

¢ Assurance of professional design, documentation and commitment for
field review as described in Article S of Section 2000 of this manual.

3.3.2 Architectural
Key Plan showing location of the Premises within the Airport.

¢ Floor Plan(s) indicating closure locations of partitions and type of
construction, placement of fixtures, furnishings, floor patterns, material
selections, storage and washroom locations (if any).

o Reflected ceiling plan(s) showing ceiling materials, various heights, and
location of all light fixtures, diffusers, grilles and sprinkler heads.

o Interior Wall Elevations, sections and details sufficient for construction.

e Storefront Elevation showing ceiling materials, various heights, location
of all light fixtures, signage and emergency exit(s).

o Sign, logo and lettering details showing elevation and section views,
letter style and size, all colors and materials, methods of illumination,
installation, color of illumination and voltage requirements. This shall
include signage for the Blade Sign as applicable. Sign blades must be
professionally designed and fabricated. Designs shall be complete as
part of the working drawing submission. Design-build signage
arrangements will not be accepted. '

e Specifications, interior finish and color schedules.
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333

334

335

33.6

3.3.7

o Confirmed fixture cuts of all lighting, and plumbing fixtures including
manufacturers name, catalogue number, catalogue cut, lamp types,
mounting and custom designs.

o Details of securing the Premises when closed.

e Sample board of materials, finishes and colors if revised from previously

approved Final Design Submission.

e Tenant hoarding and dust control plans in conformance with CDA
standards; see Exhibit C.

Structural (if applicable)

o Drawings identifying means of seismic restraint for all code required
applications and all applicable structural calculatings.

¢ Drawings and specifications for elements of fixturing or construction
applying atypical point loads to the base building structure.

e Drawings indicating size and location of all intended floor or roof
penetrations.

Heating, Ventilating and Air Conditioning

e Floor plan, fan coil or VAV units, duct layout, size and manufacturer of
grilles and diffusers, thermostats where applicable.

e Specifications and fixture cuts.
e Heat gain/loss calculations based on existing conditions.
e Venting, make-up air requirements.

e Mechanical equipment schedules per City of Chicago building code
requirements

Plumbing (if applicable)

e Floor plan of serviges.

e Specifications and fixture cuts.

e Venting and back flow preventer location and requirements.
e Riser diagrams showing water meter location..

Sprinklers and Fire Protection

e Sprinkler distribution changes, head layout and hydraulic calculations (if
applicable). . .

o Heat baffles (if applicable).
o Fire extinguisher locations.
Electrical
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34

35

Floor plan showing electrical requirements. Include single line
distribution diagram.

Fixture schedule showing quantity and watts for each fixture.
Special lighting, i.e. signs, logo, etc.
Specifications of fixtures.

Total electrical demand and connected loads, service location and size of
transformer (if required). '

Completed table of electrical loads.

Response to CDA Letter of Approval

The Tenant shall respond in writing and provide written response at pre-
construction meeting, regarding any outstanding issues or requirements listed in
the CDA’s Design/Working Drawing Letter of Approval.

Post Construction Submissions

The following items are to be submitted post construction:

351

352

353

Complete and accurate as-built drawings signed by the contractor/builder of
all work provided within the Premises. “As-Built” submissions shall include:

Three (3) half size AS BUILT drawings sets with the CDA project
number appearing on each sheet.

One (1) CD of the as-built construction document electronic drawing
files that were created using an acceptable version of CADD software.
The architect can deliver these drawing files on any standard media or
via the intemet. If file, other than graphical files, are translated, the
architect will ensure 100% transfer of data. The name, location, project
number and vendor’s name of the project must appear on the front label
of the disk. ' '

One (1) CD of the image files in TIFF format and One (1) CD of the
image files in PDF format.

Copies of all reviews, sign-offs and other items as specified under Article 4
Section 2000 of this manual, pertaining to the Work as provided at pre-
construction meeting

A statement certified by the Tenant detailing the improvement costs for the
premises.
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SECTION 4000 DESIGN CRITERIA AND TECHNICAL REQUIREMENTS

1 General

1.1  Design criteria have been developed to maintain design quality and consistency
while encouraging designers to be imaginative and innovative.

12 The CDA will review each design submission on individual merit and in the
context of neighboring premises, and reserves the right to require changes to, or
reject elements of the design in whole or in part.

1.3 Concessions shall provide a consistent image, signage and finishes package for
the entire leased space. This requirement is equally applicable to single
concessions and to those having multiple “sub-tenants”, representing more than
one brand or concept in a single leased space.

14  Tenants proposing branded concepts shall require and insure that the brands make
available the full range of their latest concept designs to the The Airport Retail
Program. -

1.5  Tenants are reminded that submitted designs will be evaluated against the overall
Design Goals and Concepts described in Section 1000 of this manual.

2 Base Building

Unless otherwise specified in the Lease, the CDA at the CDA’s expense will provide the
items indicated below;

2.1  Concrete or steel structure with or without deck depending on location.

2.2  Exposed structure to Tenant space or open to above, depending on location.

23  Existingfloors.

24  Storefront bulkhead in specific locations only per CDA supplied drawings.

2.5  Storefront neutral pier/demising cap at each demising wall where applicable.

26  The Tenant is referred to Section 2000, articles 7 and 8 for provisions regarding
the alteration of base building elements.

3 Design Control Zone (where applicable)

Where the CDA has designated a “Design Control Zone' to a defined line inside the
Premises this area shall be regarded as a transition zone within which the Tenant shall
incorporate CDA specified finishes and bear all associated costs. Applicable design control
zones will be annotated on the LOD.
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4

4.1

~ Architectural

Interior Finishes and Materials
4.1.1 General

1

The Tenant shall provide interior partitioning, painting and
decorating, floor coverings, store fixtures and furnishings as
accepted by the CDA. All Tenant proposed finishes are subject to
CDA review and approval. The CDA reserves the right to reject
any Tenant proposed finishes and materials which in the CDA’s
opinion are considered to be in aesthetic conflict with the base
building finishes, and/or adjacent approved Tenant finishes.

All work by the Tenant within the Premises shall be completed
with new and sustainable materials. All materials and
workmanship shall be of a uniformly high quality and performed in
accordance with the very best standards of practice (in any event
not less than CDA’s base building standards).

" Any damage to the Premises or the Building caused by the Tenant

or any of its employees, contractor(s) or workmen shall be repaired
forthwith by and at the expense of the Tenant.

Merchandising plans shall be designed so that points of sale do not
generate a customer queue that crosses the lease. For illustration
of this issue and potential solutions see Figure 1, at the end of
Section 4000 of this manual.

Store aisles must comply with the Chicago Building Code,
Accessibility Chapter 18-11, and be of adequate width to
accommaodate luggage carts and shoppers of foot. A minimum
clearance of 3°-0” must be maintained between merchandised
fixtures. -

Food preparation areas are required to have impervious, non-slip
flooring materials.

Airport finishes are subjected to substantial abuse and must be
selected accordingly. Only high quality durable finishes will be
accepted. The extensive use of luggage carts must also be
considered. Any material between 0 and 14" above finish floor is
susceptible to luggage cart damage and must, therefore, be very
durable. Plastic laminate will not be permitted in this zone.

4.1.2 CDA Base Building Finishes

1
2

Ceiling — see existing condition.

Flooring — existing concrete or terrazzo, stone, carpet, wood,
porcelain tile, ceramic tile.

Bulkheads — Painted steel and/ or drywall.

O’Hare International Airport and Midway International Airport
Concessions Tenant Design and Construction Procedures Manual
Page 21 of 52



4 Columns — Painted steel, concrete, terrazzo, stainless steel cover,
or stone cladding,.

4.1.3  Acceptable Material Within the Leased Premises

The materials listed below have been selected to encourage variety and
creativity of storefront and premises design and their use is encouraged.

1 Glass — etched (sealed), sandblasted (sealed), tinted, clear, glass
block.

2 Wood - natural, stained, painted, certified by the Forest
Stewardship Council (FSC) or the Sustainable Forestry Initiative
(SFI).

3 Metals - painted or stainless steel, bronze, copper, brass, light
bronze, anodized or painted aluminum, perforated, gun metal.

4 Tile - a variety of quality glazed and unglazed thin-set.
Natural Stones - marbles, granites: slate, and limestone.

.6 Plastic Laminates - solid colors, acceptable decorative patterns;
wood grained laminate will be evaluated on a case by case basis.

Solid surfacing materials — e.g., Corian or similar.
Ceilings — see paragraph 4.2,
9 Halogen low voltage light fixtures.
.10 Low-emitting paints and coating.
4.1.4 Unacceptable Materials Within the Leased Premises

The materials listed below will not be accepted as part of the design for a
storefront or leased premises.

1 Artificial versions of stone, marble, tile, wood or other natural
material.

Brick or simulated brick.

Carpet.
Any material that.would- constitute a fire and/or public hazard.

h » L

Any material that, in the CDA's opinion, is of low quality, non-
durable and/or difficult to maintain.

Fluorescent paint.
Vinyl tile or sheet vinyl within the sales area.

Pegboard walls or fixture systems.

o 09U

Metal linear ceiling systems.

.10 Acoustic tile ceilings other than as described in paragraph 4.2.
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43 -

4.1.5

4.1.6

4.1.7

.11 Exposed ducts, conduits, pipes and other mechanical and electrical
equipment in any area open to public view.

.12 Security alarm tape on storefront windows.

CDA approved ﬁnish materials are to be extended along demisihg wall(s)
and/or soffit where exposed to the common area at the Tenant's expense.

Showcases.or displays shall be in an approved material and shall be
internally illuminated.

Any transjtiqn‘:ih floor level shall not exceed 2% in slope and shall only
occur at thq_;intgg_ior side of the Tenant's closure line. The closure line is
defined as:the line of the Tenant's storefront in the closed position.

Ceiling Construction and-Access

42.1

4.2.2

423

424

The Tenant’s:céiling membrane may be constructed of concealed spline
acoustic tile, drywall, plaster, or other materials approved by the CDA.
Exposed grid suspended ceilings in areas exposed to public view will be
evaluated on an individual case basis. Any accepted exposed grid shall
have a 9/16” ‘T’ installed in a 2’ x 2* configuration. Color of grid and tile
shall match. Suspended ceiling tile must be finely textured with at least a
tegular edge.

There shall be no combustible materials in the ceiling space. Ceiling
design shall incorporate access to all ceiling-mounted CDA and Tenant
equipment requiring inspection and maintenance. The Tenant’s designer
shall determine the required sizes and locations of access points.

The minimum ceiling height permitted within Tenant's space shall be 10’
above finished floor unless otherwise restricted by existing conditions.

Where the base building structure creates an intended trellis it shall remain
exposed.

Entrances and Storefronts

The Tenant’s storefront design shall incorporate individuality and creativity,

- which will contribute interest and character to the overall airport retail

environment.
43.1 General
1 Typically, the Tenant's storefront is to be located on the lease line.
However, where the closure line (door location) is set back, the
CDA may require the base building finishes to be carried in to the
closure line at the Tenant’s expense. At the CDA’s option the
CDA may supply and install such finishes, or approve such work
for installation by the Tenant.
2 Tenants are encouraged to create a "show window" design for their

storefronts, with a distinct entrance and large display windows.
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.10

The minimum acceptable width of any storefront entrance is 6’-0”.

All storefront entrance doors shall occur on or behind the lease
line. Swinging doors must not swing across Tenant's lease line.

In the case of stores where the storefront or kiosk is composed of
counters, the Tenant must provide self-locking counters or secure
sliding or roll down grilles or shutters.

A minimum of 70% of the storefront, measured in clear storefront
opening square feet shall be made transparent. Transparency can
be achieved by providing a combination of open entry and window
glazing creating open views into the Tenant space, as well as the
use of glazed window displays. Maximum transparency is
encouraged while maintaining a strong storefront identity.

Display pedestals or freestanding storefront elements are
acceptable, providing they are within the Premises and adhere to
the parameters set forth in this manual.

No surfaces or projections potentially hazardous to the terminal’s
pedestrian traffic may be used.

Tenants without a rear exit may réquire a storefront egress door in
addition to any sliding doors provided, to suit code requirements.

The Tenant acknowledges that base building stud and drywall
demising walls are not designed to support wall-mounted fixtures.

4.3.2 Acceptable Storefront Materials and Closure Types

The following storefront materials and closure types are acceptable.

1
2

Solid swing or sliding doors of approved material.

Swinging frameless glass doors on bottom rail and top patch
pivots.

Sliding glass doors: When open, these shall be stored in an
enclosed space(s) concealed to the passerby. In the case where
showcases extend beyond the store closure, sliding doors may be
stacked behind the showcase and used as the back of the showcase
during business hours.

Sliding Grilles: Grilles shall be Guardian Sliding Security Grille
by Metro Door or other manufacturer in similar pattern and
dimensions. Sliding grille storefront finishes are subject to CDA
approval. Grilles shall be complete with emergency exit doors if
required by code.

Wood storefront closures, trim and fittings are subject to the code
limitations applicable to non-combustible buildings. Finish subject
to the approval of the CDA.
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The CDA encourages the maximum use of clear, frameless glass as
a storefront material. Edges of the joints for frameless glazed
storefronts shall be ground, polished and sealed with clear silicone
sealant.

Additional Criteria for T3

The specific design criteria contained herein supplements and take precedent over
the standards more generically described by articles 2, 3 and 4 above.

4.4.1 Acceptable Tenant Materials

The following materials are acceptable for use by the Tenant:

1

6
i

Natural materials that compliment the base building palette are
encouraged.

Glass - beveled, etched sandblasted, clear, ceramic frit glass, cast
etc. except as listed below.

Natural stone - Indiana limestone, quartzite, granite.
Wood - light colored ha:dwpods such as maple, birch, cherry.

Metals - painted steel, anodized or painted aluminum, brushed
aluminum, brushed stainless steel, stamped, patterned, perforated
metal, brushed brass or copper.

Tile - high quality glazed or unglazed.

Environmental/ sustainable materials - recycled products.

442 Uhaoceptable Tenant Materials

The materials listed below will not be accepted as part of the design for a
storefront or leased premises;

A

NI NV T SRR A 8

‘Faux’ materials including stone, marble etc.

Glass block

Stone - large figured marble.

Wood - Dark colored wood such as mahogany, stained oak.
Metals - chrome, bright brass or other yellbw metals.
Carpeting.

Paint - fluorescent, ‘neon’, bright, unnatural colors, pink/fuscia,
orange, bright yellow.

Any materials not listed as acceptable, without the approval of the
CDA.

443 Café Seating Area

The following criteria govern the design of the Tenant’s café seating area
outside the closure line. :
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1

Table and chair designs should be in the palette of the base
building. Light colored wood and metal are encouraged.

44.4 Storefront

The following criteria govern the design of the Tenants storefront in
addition to the general criteria established elsewhere in Section 4000;

1

Tenants should use the horizontal and vertical lines established by
the base building design, including the Chicago window modules,
stone joint lines etc.

Tenant materials may not be located above or in front of the base
building steel beam. Any connection of Tenant materials to the
beam shall be by welding in areas not exposed to view. Bolted

~ connections are not acceptable. Damage to base building finishes

shall be repaired at the Tenant’s expense.

Lighting of the storefront should not compete with the base
building lighting concepts described above. Cool lighting or
excessively high light levels are unacceptable. Neon is
unacceptable.

Canopies will be reviewed on a case by case basis. The canopy
design should be simple and work with the proportions and lines of
the upper story window system. The canopy may not hide or
otherwise obscure the base building spandrel beam. The canopy
may not attach to the base building columns. Canopies should be a
single color for each Tenant and the colors should be reserved and
in the family of colors of the base building.

4.4.5 Elements Within the Tenant Space

A

The existing terrazzo floor will remain within the Tenant space
except for those locations where the new base building work
requires removal of the floor. The Tenant is responsible for any
change, repair and maintenance to the floor material within its
space, with the exception of the café seating area, which is the
responsibility of the CDA.

Fire protection shall be provided by the Tenant as required by
code. The steel structural frame has been prepared for the
integration of both conduit and fire protection.

Additional Criteria for the HK Apex

The specific design criteria contained herein supplements and take precedent over
the standards more generically described in the TDCPM.

4.5.1 Local Design Themes

1

The specific theme for this area is to celebrate Chicago’s
Cityscape, Skyline and Icons. The base building interiors are
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designed to provide a connection to this idea, through the use of
flooring materials, display cases, image walls and ceiling lights.

4.5.2 Base Building Design Elements

The CDA provides the following base building elements.

1

Demising walls and caps. Lantern end cap light box display cases

- are provided at the demising caps of the in-line food court tenants.

Common area terrazzo flooring complete with bronze icon inserts.

Common area GWB and wood panel ceilings and bulkheads.
(Food Court only)

Common area lighting including the Food Court Tenant’s signage
track lighting

Common area furnishings to the food court.

Back-lit sign enclosure to the demising walls of in-line food court
Premises. Tenant to provide Mylar sign image for insertion in
CDA provided enclosure.

4.5.3 Design Control Zone

A Design Control Zone has been established to control the following
elements.

A

Lantern display case demising end caps may not be used by or
altered by the Tenant in any way. :

In-line food court tenants shall have a counter height of 36” above
the floor except as otherwise required by Barrier Free Regulations.
In any event the counter height shall be 36” where the counter
abuts the Lantern end cap demising wall display case.

The Tenant, at its sole expense, shall carry the base building floor
material from the Lease Line to it’s Closure Line along Concourses
H and K or, in the case of in-line food tenancies, to the counter
line.

The Tenant shall provide a continuous GWB bulkhead at Premises
facing Concourses H or K to achieve a consistent transition from
the 11°-6” ceiling height at the concourse storefront opening from
the 9°-6” finished ceiling height available throughout the majority
of the Premises’ area. The bulkhead will conceal HVAC and other
building services beneath the existing concrete slab. The profile
and dimensions of the bulkhead may not be altered in any way.
The Tenant will be permitted to apply its own finish to the
bulkhead inside its Closure Line, provided such finish does not
exceed the structural capacity of the bulkhead.
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The CDA will provide a panelized beech finished bulkhead at
Premises facing the food court. This bulkhead extends
approximately 6°-4” inside the Premises and may not be altered in
any way except to mount signage as described below.

4.5.4 Storefronts

The following criteria govern the design of the Tenant’s storefront in
addition to the general criteria established elsewhere in Section 4000.

1

Solid wall portions of storefronts shall include a brushed stainless
steel base and bumper guard to match the base building
construction.

Notwithstanding paragraph 4.3.2.4, in-line food court Premises
shall use coiling type grille. Straight lattice curtain pattern with
horizontal rods at 2” centers and vertical rods at 9” centers. #4
stainless steel finish. Motorized with lock keyed to CDA standard.
Electric safety edge and interlock switch.

Tray rails, if required at food court in-line Premises, may not
encroach on the common area. The tray rail shall be a separate
element and may not be an extension of the counter surface.

4.5.5 Food Court Kiosks

The following criteria govern the design of the Tenant’s freestanding
kiosks in addition to the general criteria established elsewhere in Section

4.5.6

4000. _

1 Free standing kiosks shall comprise casework and/ or fixturing for
product display not higher than 42 above the floor, except for
food service equipment, if any, required for producing the goods.

2 Under no circumstances may any element of the Tenant’s design
obstruct sight lines to departure gates or terminal signage from any
point in the food court common area or concourse.

Signage

The following criteria govern the design of the Ténant’s signage in
addition to the general criteria established elsewhere in Section 4000.

B

Kiosk signage is restricted to one sign with a maximum blade
dimension of 72 long x 12” high suspended from the ceiling on
%" brushed stainless steel pins. The top of the sign shall be 12”
below the typical wood ceiling bulkhead.

Food court in-line tenancies may use the base building overhead
beech bulkhead for signage as follows.

.1 Signage is limited to Tenant identification comprising individual
letters and/ or logos pinned 2” off the face of the bulkhead with
2" diameter brushed stainless steel pins.
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5.2

53
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.2 Letters and/ or logos may be a maximum 12” high x 2” thick.

.3 Tenant identification may be repeated, but shall not have a total
length exceeding %2 of the Premises frontage dimension.

4 The signage shall be externally illuminated only, using the track
light fixture indicated on the base building drawings:

3 Food court in-line Tenants shall provide Mylar image inserts for
each of two backlit sign boxes. The sign may include a
background image(s) relating to the Tenant’s products, but may not
contain any text other than the Tenant’s name and/or logo.

4 Premises fronting on the concourse shall have a single sign
comprising the Tenant’s name and/ or logo only, in individual
letters, attached to a column blade sign. All other signage shall be
within the actual storefront design and comply with the general
sign criteria in Article 13 of this Section.

Structural

Core drilling and/ or cutting of floors and or walls may be required for tenancies
needing plumbing and/or additional mechanical HVAC provisions. Under no
circumstances shall the Tenant or its contractor(s), at any time be permitted to
drill, or cut conduit, or pipe sleeves, or chases, or duct equipment openings in the
floor, columns, walls or roofs of the structure without prior review and acceptance
of the proposed locations and sizes by the CDA’s structural consultant. The
consultant’s fees for these reviews are at the Tenant’s expense. The CDA may, at
its option, perform the work at the Tenant’s expense. Tenant is required to x-ray
the floor prior to beginning work and will provide a copy of x-ray results to CDA.

Under no circumstances shall the Tenant, its employees, or its contractor(s) enter
onto any roof or steel deck of the Building, or make any opening in the roof
without the prior written approval of CDA. No roof-mounted antenna or satellite
receiving dish antenna is permitted unless approved in writing by the CDA with
respect to location and detail.

The Tenant and its contractor(s) shall not impose a greater load on any concrete
floor than the uniformly distributed design live load or point loads stipulated by
the CDA. No unusual loads may be suspended from the underside of the roof

. structure without CDA'’s structural consultant’s prior written approval. The

consultant’s fees for these reviews are at the Tenant’s expense.

No electrical wiring or conduit will be permitted through or under the main floor
slab without written approval by the CDA.

Heating, Ventilating and Air Conditioning Equipment
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6.1

6.2

6.3

6.4

6.5
6.6

6.7

6.8

6.9

HVAC systems serving the Premises will be maintained and operated by CDA.
Should the Tenant’s design require additional capacities than those provided
under CDA’s Work, Tenant shall be responsible for providing supplemental
HVAC at Tenant’s expense. Tenant shall submit to CDA plans for approval.
Work shall be carried out in accordance with Articles 7 and 8 of Section 2000 of
this manual.

Design criteria governing the CDA’s equipment:

6.2.1 Inside Air Temperatures: |

e Winter: +72°F

e Summer: +75°F at 40 - 60%RH
6.2.2 Outdoor Air Temperatures:

e Winter -10°F
e Summer +94°F dry bulb

e  Summer +75°F wet bulb

6.2.3 . Fresh Air and Ventilation: Comply with City of Chicago building
code requirements.

Cooling equipment in the Tenatit’s space may be in the form of variable air
volume terminals or fan coil units if required. Each will provide cooling for solar
transmission, lighting, miscellaneous electrical and people loads.

The Tenant shall provide a thermostat and do all control wiring, and power wiring
(from the Tenant’s electrical panel).

Gas service is available at the Concourse H/K Apex food premises.

Duct distribution in the Premises shall be designed and installed by the Tenant at
its expense.

Food service Tenants and restaurants shall provide all necessary kitchen exhaust
ducts, exhaust hoods, make-up air and kitchen equipment in accordance with the
License. All kitchen exhaust systems shall conform to the latest National fire
Protection Association (NFPA) standards. Roof penetrations shall be done by the
Tenant under CDA supervision. ‘

HVAC systems in the Tenant's space will be balanced by a certified air-balancing
contractor under contract with the CDA, at the Tenant’s expense.

Supply air, return air and washroom exhaust distribution ductwork, ceiling
diffusers, registers, grilles and ceiling fire stop flaps, smoke detector/pilot light,
and any other equipment required by code and the CDA, within the Premises for
the HVAC system, shall be carried out and connected to CDA systems by the
Tenant at it’s expense. Where required, complete make-up air systems shall be
provided by the Tenant at its sole expense. '
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6.10

6.11

6.12

6.13

7.2

73

74

7.5

7.6

Where additional heating or cooling is required due to specific air-conditioning
zoning (e.g., near exterior walls), the supply and installation of the required
equipment shall be by the Tenant at the Tenant's expense. The method of
conditioning the air shall be to CDA approval.

Acoustic criteria: Acceptable HVAC noise levels in the Premises shall be noise
criteria (NC) 35-40.

The Tenant must provide the CDA access within its Premises to all damper
controls on ducts supplying air to public areas and to the Premises.

The Tenant shall provide kitchen equipment exhaust within the Premises
including water wash exhaust hood, related ductwork and fire suppression
systems including tie in to base building systems and fire alarm system. Tie in to
the CDA's systems shall be by the Tenant at its expense, under CDA supervision.
All make up air units that will be located on the roof shall require FAA approval
for crane lifting.

Plumbing

For new base building construction, services of adequate design capacity for
completing water and sewage systems shall be brought by the CDA to the CDA’s
designated locations at the Premises for purposes of connection to the Tenant’s
facilities. The CDA shall provide capped and valved connections for cold water,
sewer and vent lines to these locations.

For existing spaces, installation and modification of services shall be brought by
the Tenant to the required locations at the Premises for purposes of connection to
the Tenant’s facilities. Connection of services to CDA facilities and systems shall
be done by the Tenant, at its cost, under CDA supervision.

The Tenant shall provide and pay for branch plumbing lines complete with
plumbing fixtures and including grease interceptors, as required by the Tenant to
serve its Premises.

The Tenant shall provide and pay for installation of hot water heater or heaters
complete with all related plumbing, mechanical and electrical. Gas fueled hot
water heaters are not permitted.

Tenants with drainage loads from food and beverage or related operations will be
required to install grease interceptors which shall be mounted above the floor and
within the Tenant's space. The Tenant will maintain grease interceptors at the
Tenant's expense.

All grease traps should be located per Building Department codes and located
such that they are fully accessible for maintenance.

All domestic water lines are to be insulated with a minimum of 1” fiberglass
insulation and a vapor barrier.
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7.8
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7.12
7.13
7.14
7.15

- 7.16

7.17

8.1

8.2

83

All domestic water lines are to be insulated with a minimum of 1" fiberglass
insulation and a vapor barrier.

All copper piping shall be type 'K' or 'L'. All vent lines shall be DWV copper or
cast iron. Plastic piping will not be permitted without approval by the Building
Department for corrosive type discharge liquids.

Water usage will be metered by the CDA. Water meters shall be supplied and
installed by the Tenant at its expense, in an accessible location for billing
purposes. Meter requirements shall be to CDA specifications.

The Tenant's hot water tank pan and relief valve shall be piped as per Bu11dmg
Department code to a floor drain.

Any additional plumbing through the structural floor slab shall be by the Tenant
under CDA supervision.

All floor penetrations around pipes, conduits, ducts, etc. between levels must be
sealed against water, smoke, and flame penetration using firestop materials listed
by an accredited testing agency.

All plumbing vent lines are to be group vented to a pomt as determined by the
CDA.

For those Tenants that are located in an open area without access to a ceiling
space, the sanitary vent cap-off shall be located below the floor using an island
vent system designed to meet the requirements of the City of Chicago building
code.

"Y" clean outs and cast iron "P-traps" shall be supported, and shall be made
accessible at all times.

Connections to base building domestic water lines shall be installed with exterior
backflow prevention valves as required by the Department of Public Health
(CDPH) and the applicable plumbing code. :

All Tenant installed piping shall be color coded to match the base building

_systems

Sprinklers & Fire Protection

The CDA will provide and install sprinkler mains, branch lines and sprinkler heads
in a grid layout to adequately cover undemised open areas only in areas where the
base building code requirements make this necessary.

Testing and installation of the Fire Alarm System in the Premxses shall be by the

.Tenant under CDA supervision.

Tenant required modifications to the base building sprinkler system shall upgrade
all sprinkler heads and be performed by the Tenant's at its expense in accordance
with Articles 7 and 8 of Section 2000 of this manual.
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9.1

93

9.4

9.5

Electrical Power Service

Electrical service will be provided at a designated concessions disconnect
switch/breaker panel location. The Tenant is responsible for providing the meter.
The metering of other Tenants is governed by the License.

For Tenant spaces with rear exits leading directly to an exit corridor, and if required
by code, the CDA shall provide one fire alarm puli station and exit light located at
the rear exit door from the Premises that shall be connected to CDA’s distribution
and fire alarm system.

The CDA will prov1de supervised access to the CDA’s de31gnated communication
equipment room (CER) for installation of communication wiring by the Tenant.

The following requirements shall be the responsibility of Tenant:

9.5.1 Connection to and/or relocation, (if required in the Premises) to distribution
panel, and above ceiling conduits (if any), branch wiring and associated
panel breakers, outlets, and receptacles. .

9.5.2 The Tenant shall ensure that all wiring for lighting, power, fire alarm,
telephone, data, television and low-tension systems within walls and ceiling
plenums is installed in metal conduit. No exposed wiring is allowed.

953 .Wiring for all washroom equipment in the Premises as required by the
Tenant, including hot water heater, baseboard heater, and lighting.

9.5.4 Additional fire alarm EVAC speakers, breakglass pull stations and all
associated testing and verification within the Tenant's space, if required by
code. Fire.alarm EVAC speakers, breakglass pull stations and other related
fire alarm system work required by the Tenant must be carried out by the
CDA'’s contractor at the Tenant’s expense.

9.5.5 All materials shall be new, CSA approved or equivalent and shall be of a
standard not less than the CDA’s base building.

9.5.6 All wiring shall be copper. Branch wiring shall be minimum #12 gauge
solid (stranded for #8 or larger). All wiring must be installed in conduit. BX
cable may be used in ceiling for drops (maximum 3 meters) from the
junction boxes to the light fixtures. Daisy chammg with BX wires between
light fixtures is not permitted.

9.5.7 The Tenant must provide balanced electrical load in all three phases of the
distribution system to within 5%.

9.5.8 Exhaust fans and make-up air units if required by the Tenant must be
interlocked and interfaced with the base building fire alarm system by
CDA'’s contractor under contract with Tenant, at the Tenant’s expense.

9.5.9 All life safety devices within the Premises to be in accordance with code.
9.5.10 All equipment and light fixtures shall be energy efficient.
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10.1

10.2

103

10.4

10.5

10.6

10.7

11

Lighting Criteria

A variety of Tenant types are created by the merchandising mix, therefbre a
multiplicity of lighting designs to suit various uses may be employed.

In order to keep the Tenants' electrical and AC loads within their allowable loads,
Tenants are encouraged to use low voltage lighting and other energy efficient
fixtures.

Stores with merchandise dispiay, either freestanding or in a display window shall
observe and/ or incorporate the following:

10.3.1 Within the Premises, if floor lamps are used, Tenant must shield these
fixtures with a baffle designed to shield the lamps from the Concourse at an
eye level height of 5'-6", unless otherwise approved by the CDA. The CDA
reserves the right to adjust such baffles after installation is complete.

10.3.2 For other merchandising uses, such as cafes, bars and/or other uses that
require a specific mood type lighting to create the desired atmosphere,
approval of the design concept and fixtures must be obtained from the CDA.

10.3.3 Where tenancies are open to above, low voltage lighting will be required.

10.3.4 Architectural neon may be permitted within the Premises subject to the
CDA’s approval. Exposed neon tubing shall be kept off the floor to a
minimum of 8'-0," or otherwise out of reach of the general public.

The following types of lighting will not be accepted as part of any Tenant’s design
for the Premises. '

10.4.1 Fluorescent lighting within the storefront.

10.4.2 Exposed tube fluorescent or H.I.D. lamps in any other public or retail area.
10.4.3 Incandescent lighting except as per paragraph 10.3.3 above.

10.4.4 Sodium or mercury vapor lamps of any type.

Tenant lighting may be installed inside the Premises only, except for signage
lighting as approved by the CDA.

The Tenant shall be responsible for the installation and connection of all exit lights
in accordance with code requirements. All exit lights shall match the building
standard specification.

Except as indicated above, the Tenant shall provide:
10.7.1 All lighting fixtures, lamps and related equipment.

10.7.2 All emergency lighting and additional exit lights required by the Tenant’s
design.

Acoustics

O’Hare International Airport and Midway Intemnational Airport
Concessions Tenant Design and Construction Procedures Manual
Page 34 of 52



11.1

11.2

11.3
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12

12.1
12.2

123

12.4

12.5
12.6

13

13.1

In-line stores having loudspeakers for the purpose of providing quiet background
music for their patrons’ enjoyment shall take precautions to ensure that any sound or
vibration is not transmitted to adjoining tenancies, including those above or below.
Acoustic baffling may be required in partitions and ceiling, or the speakers
themselves will have to be housed in sound-attenuating enclosures. Loudspeaker
systems shall not interfere with building public safety public address
announcements. Sound systems are not permitted at kiosk locations.

Locations and output directions of loudspeakers located within Tenant's premises
shall be shown on the Tenant’s drawings. Sound systems are not allowed at kiosk
locations. 3 -

Tenancies that generate loud noises shall provide, at their expense, acoustic
insulation full height in all demising walls to the roof deck above with a rated
construction of STC 55 or better. '

All Tenant sound systems shall be interlocked with the base building fire alarm
system to terminate operation upon a signal from the fire alarm. Work to be carried
out by the CDA'’s forces at the Tenants expense.

Exhaust and Odors

The location of any exhaust system shall be subject to CDA approval.

Objectionable odors will be exhausted in such a manner as to prevent their release
into the Building, or short circuiting into any fresh air vents.

Food service Tenants and restaurants shall provide all necessary kitchen exhaust
ducts, exhaust hoods, make-up air and kitchen equipment in accordance with the
Lease. All kitchen exhaust systems shall conform to the latest NFPA standards.
Roof penetrations shall be done by the Tenant under CDA supervision.

Where exhaust is required by the Tenant, additional make-up air, if required, shall be
provided by the Tenant at the Tenant’s expense.

There will be no exhausting permitted from the freestanding island kiosks.

Tenant's air handling equipment may not, under any circumstances, exhaust air into .
the building's interior space and may not draw air from the building’s environment.

Tenant Signage Criteria

Tenants shall have identification signs designed in a manner compatible with and
complementary to adjacent and facing storefronts and the overall design concept
of the terminal. Tenants are encouraged to have signs designed as an integral part
of the storefront design with letter size and location appropriately scaled and
proportioned to the overall storefront design. The CDA has developed a wall
bracket mounted blade sign design which shall be used in addition to other CDA
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133

13.4

13.5

13.6

13.7

13.8

13.9

13.10

13.11

13.12

13.13

13.14

approved Tenant signage. All store identification designs and following elements
shall be subject to the CDA’s approval.

All signs and logos must conform to the CDA’s Design Criteria and shall receive
written approval from the CDA prior to fabrication and City of Chicago Signage
permits prior to installation.

Any non-illuminated signs proposed for the Tenant's storefront must be of a high
quality. Formed plastic letters and simple painted signs will not be allowed.

The Tenant is to use non-illuminated graphics on any glass or solid panels in gold
leaf, pressure sensitive vinyl or other method subject to the CDA’s approval.

No exposed conduit, tubing, raceways, ballasts, transformers or other equipment
shall be permitted.

Any Tenant having a corner storefront, with one or more elevations, may request
incorporation of one main sign per elevation. .

Signage on the exterior of the Building will not be allowed.

. Labels or other identification (including sign manufacturer's label) are not

permitted on the exposed surface of signs, except those required by code. Such
labels or other identification shall be in an inconspicuous location.

Edge or back lighted translucent signs shall not produce a visible
brightness/luminance, which exceeds 200 footlamberts.

Illuminated letters (channel letters, neon, etc.) shall not produce a visible
brightness/luminance which exceeds 250 footlamberts.

The Tenant must provide access from within Premises for the servicing of sign
components (except for the blade sign).

The installation of all Tenant storefront signs shall be conducted in accordance
with the CDA’s sign criteria, whether during initial store construction or as a sign
replacement during the term of the License.

Electrical service for lighting associated with Tenants signs shall come from the
Tenant’s electrical panel.

Illuminated or non-illuminated signs comprising the main Tenant signage are
limited to the following types. Text is limited to individual letters only:

- 13.14.1 Plastic face, metal return.

13.14.2 Metal face, metal return with raised or etched letters and/ or logo.
13.143 Glass:

) Painted, silk-screened, etched to surface of glass

o Raised of etched letters and/or logo applied to glass-metallic finish
(i.e. brass bronze, copper, stainless steel)
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13.15

13.16

13.17
13.18

13.19

13.20

13.21

° Raised or etched letters and/ or logo applied to glass — solid color
letters (i.e., lacquered)

13.14.4 Metal channel with back lighting.
13.14.5 Engraved or etched in approved stone.

13.14.6 Wood carved, routered, laser cut, painted with raised or etched letters
and/ or logo. -

13.14.7 Artisan’s plaque (bronze, copper, stainless steel, wood with CDA
approved finish).

Permanent signs of any type or registered trademark other than those owned by
the Tenant will not be permitted on the Tenant’s storefront.

Decals for credit cards and hours of operation are permitted, provided the area
occupied by the decals does not exceed a single location of 12” x 12” as
designated on the final design submission.

"Box" signs or "suitcase" signs are not permitted.

Moving signs or moving lights shall not be permitted. No advertising slogans
shall be permitted. The CDA reserves the right to require the removal of any
store advertising, displays, or decorating that in its sole opinion is offensive,
distasteful, or in any way in conflict with the best interest of the terminal
environment or the Lease.

Freestanding “lollipop” signs are not permitted outside of the lease area without
the written authorization of the CDA.

Permitted Locations:
13.20.1 Within the storefront opening and behind the lease line.

13.20.2 Blade sign by Tenant on an armature by CDA. Blade signage shall be
limited to one location on the storefront except as follows:

o Any Tenant having a corner storefront, with one or more elevations,
may request incorporation of one blade sign per elevation.

. Any Tenant whose storefront occupies 3 or more structural bays ma
have an additional blade sign in every second bay. (i.e. 3 gt gt
etc.)

13.20.3 On the bulkhead in specific designated locations.
Blade Sign Design Criteria:
13.21.1 Blade signs must conform to the sign criteria previously set out in

article 13 of this Section.

13.21.2 Signs shall be secured to the common armature designed for the
terminal.
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15.1.1

15.2

13.21.3 Sign blades must be professionally designed and fabricated. Design
shall be complete prior to tender. Design-build signage
arrangements will not be accepted.

Menu Board Criteria (Food and Beverage Units)

All menu boards must be professionally designed and fabricated, and subject to the
CDA’s prior approval. The CDA encourages the display of ready to serve foods at
the serving counter. Under no circumstances will the Tenant be permitted to display
other signs, advertising or displays such as are often made available from food or
beverage suppliers. Advertisements for the beverage companies shall not be
incorporated into the menu boards. Any intended food and beverage advertising for
the Tenant’s suppliers must be approved in writing by the CDA. '

Menu boards shall be externally illuminated. Backlit or internally illuminated menu
boards will not be permitted except for photographs of food items and/or digital
electronic signs.

All permanent information must be painted, silk-screened, etched, or applied to:
e Metal - neutral, painted or anodized.

¢ Wood - natural or painted.

e Plastic laminate.

e Glass - clear, translucent or painted.

Changeable information may be displayed using chalk boards, professionally
produced vinyl, die-cut numerals or letters, etc.

Changeable Menu Boards available through food and beverage advertising product
suppliers are prohibited and may not be used.

Menu Board selections and detailing will be reviewed by the CDA on an individual
basis. .

The Tenant must submit Menu Board design for the CDA review and approval.

Waste Handling

Garbage compaction and/or refrigeration equipment must be installed in the
Premises by the Tenant if perishable items are handled or if required by
applicable governing laws, codes, and/or regulations.

Tenants in Terminal 1 are required to allow for the standard trash container used
by CDA Waste Management. Final design submissions must indicate the location
of, and access to, the container, within the leased area.
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16 Seismic Restraint

The Tenant shall be responsible for the store design to conform to the seismic restraint
requirements in the latest applicable building codes and shall suitably restrain all
architectural, electrical and mechanical components in accordance with such regulations.
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1.2
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2.1

SECTION 5000 BARRIER FREE DESIGN REQUIREMENTS

General

As a part of this manual, standards for barrier free design have been included. Tt will
be every Tenant's responsibility to ensure that its store designs conform to current

" code requirements for barrier free access as laid out in the Chicago Building Code,

Chicago Municipal Code, the American Disabilities Act and the Illinois
Accessibility Code. This section in no way is meant to replace applicable barrier free
codes and / or legislation and if there is a conflict, the more stringent requirement
should be followed.

The CDA has made a commitment to persons with disabilities. The design and
construction of the Tenant’s installation and fit-out, including communications
services, choice of finishes, furniture selection, as well as the overall management
approach will be reviewed specifically to ensure that people with disabilities will
have full use of facilities. More than just a social commitment, the CDA has
recognized that as our society ages and as people with disabilities become more
and more integrated into the activities of normal daily living, facilities such as this
terminal will need to support people of all abilities as a practical reality.
Accessible design will also allow the Tenants to benefit from an increase in the
number of special needs travelers. By example, more than 80% of the vacation-
traveling public are older adults that will benefit from a barrier free approach and
one of six people in North America has a disability. The CDA recognizes that
persons with disabilities represent a rapidly growing and largely untapped market
force in our economy and that they will play a large part in the activities at the
terminal.

The CDA intends to promote the accessibility aspects of its facilities, and
encourage persons with disabilities to use its services; maintaining good access
for persons with disabilities within each Premise is required. Following are
guidelines for providing a barrier free environment in your Premises.

Tenant Access Recommendations

Retail Areas

2.1.1 Power doors, or at least low resistanée doors where doors are used.
2.1.2 Minimum aisle widths should be 36”, and aisles kept clear of displays.
2.1.3  Displays should be generally kept at eye level.

2.14 Counters shall have low sections or cutouts to accommodate wheelchair
users, on both the public side and the working or operating side.

2.1.5 Informational signage should be high contrast lettering generally mounted at
: eye level.
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2.1.6

Floor surfaces should be slip resistance.

Lounges

221
222

2.1.7

Bars should have lowered section for wheelchair users and/or people unable
to use high stools.

Small tables need a minimum clearance of 30” under the table and a
diameter of approximately 24” to be accessible to persons with disabilities.

Disability Awareness Training is recommended for lounge servers and
greeters.

Restaurants/Lounges

Specific recommendations will depend on the exact nature of the restaurant and
its decor. However what follow are basic "rules of thumb" for restaurant design
as it relates to persons with disabilities:

2.3.1

232

233

234
235

236

237

238

239

2.3.10

Menus (approximately five) are to be provided in alternate formats: large
print, Braille and/or audiotape, for persons with low vision or blindness.
Where possible, wall mounted menu boards should be at a convenient height
for wheelchair users and be well lit with spot lights from track lighting or lit
from behind.

Seating for peréons with disabilities should be dispersed throughout the

restaurant. Fixed seating such as booths are generally difficult for people
with poor mobility, older adults and are inaccessible for wheelchair users. If
booths are integral to the design concept, additional moveable seating shall
be incorporated, as well as wider aisles to allow wheelchair users and
persons using the seating to sit at the table.

Clear, well-lit directional signage (indicating washrooms, etc.) shall be
placed at the entrance.

Chairs should be light and easy to reposition;

Seat height should be 18” from the floor, approximately 17" deep x 17”
wide, and some chairs should have armrests.

Supports or cross bracing may not interfere with kickspace under the chair.

An aisle width of 36” minimum needs to be maintained to allow wheelchair
access.

To accommodate wheelchairs, a minimum clearance of 30” under tables.and
30” between legs is important. -‘Tabletops should be a minimum 36” x 30>,
with any sharp square corners rounded off.

Comer legs on tables are preferred, however if round tables with center posts
are used for dining, the minimum diameter of these tables should be 48”.

In consideration of older adults and others with limited strength and/or poor
dexterity, tableware and accessories should be selected that is easy to use, or
be available on request, e.g. flatware with larger diameter handles, four
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23.14

23.15

pronged forks - not three prong, glasses and cups should have broad stable
bases, glasses with pattern or texture are easier to grip, etc.

Drinking straws should be available on request.

Pre-packaged condiments are difficult for people with poor dexterity.
Alternatives should be available on request. '

To serve wheelchair users, people with walkers, or people with balance
and/or agility difficulties, self serve areas require a counter for trays that is
33” from the floor, 30” wide, provides knee space under the counter and be
continuous from entrance to cashier.

To be within reach for wheelchair users, people with limited range of
motion and others, food on shelves should be no higher than 54, and
placed no further than 20” from edge of the counter. Duplicate items may
be placed to suit designer’s choice.

Disability Awareness Training is recommended for restaurant servers and
greeters.

O'Hare Intemational Airport and Midway Intcrnational Airport
Concessions Tenant Design and Construction Procedures Manual
Page 42 of 52



1

SECTION 6000 CONSTRUCTION REGULATIONS

Pre-construction Requirements

Following the design approval process there are several mandatory requirements prior to
commencement of construction. These requirements are listed below.

1.1

Pre-Construction Meeting

A pre-construction meeting must be scheduled through CDA or its designated
representative. Those present at this meeting should be the Tenant, the Tenant’s
contractor and job site superintendent, CDA staff and/or its designated
representatives, and the airline representative. Airport procedures, rules and
regulations for construction will be reviewed. In addition, any logistical items
will be reviewed (security, delivery, trash removal, etc.) The 24 hour phone or
pager numbers of the Tenant’s representatives shall be provided to CDA. A joint
inspection of the premises will form part of this meeting. The following
submissions shall be made at the pre-construction meeting;

1.1.1  One copy of the applicable City of Chicago Building Permit.

1.1.2  One copy of the approved drawings, stamped by the City of Chicago,
Department of Buildings.

1.13 Two copies of Insurance Certificates in compliance with the requirements

of the Lease. An insurance certificate must be submitted for each space
with the space noted on the certificate. Additional insureds include the
Tenant and any of its representatives, the City of Chicago Department of
Aviation, Commissioner Rosemarie Andolino, and other representatives or
consultants as required by specific projects, including;

e Unison Retail Management and its consultants
e Globetrotters International Inc.

1.1.4 A list of proposed subcontractors, indicating those firms which are a
Minority Business Enterprises (“MBE") and Women Business Enterprises
(“WBE”) and the sub-contract amounts.

1.1.5 A copy of OSHA 30 hour certification and CPR certification.

1.1.6 A construction schedule and plan that includes all activities required to
complete the work. The submission shall include plans for any special
provisions required to protect existing conditions and to coordinate the
work with CDA and/or its designated representatives, airlines, tenants, or
other contractors performing work at the airport. If the CDA and/or its
representative identify any problems with regards to the schedule or
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construction plan, they will notify the Tenant. Failure to notify the Tenant
of a potential scheduling or operations problem does not relieve the
Tenant and its contractor of their responsibility. It is the Tenant’s
responsibility to notify the CDA and/or its designated representatives of
any change in this schedule.

Identification Badging

Contractor’s badges will be valid only for the duration of the assigned project.
All construction personnel must either be badged or accompanied by someone
with escort privileges. The only people with escort privileges are those with
green badges with an “E” designator, and those with blue badges. No one is
allowed on the airfield at any time unless wearing the proper green badge or
accompanied by a person with escort privileges.

Requests for escort privileges are processed and approved by Unison and

- the ID Badging Office based on TSA guidelines and regulations and City

ordinances and regulations. Escort privileges are granted only to those who must
bring unbadged personnel or vendors to a secured area in order to conduct
company business. Individuals performing escort duties must remain in close
proximity to the person being escorted. An individual performing escort duties
may not escort more people than he or she can continuously control, monitor, and
respond to while maintaining direct oral communications. Any persons issued,
but not in physical possession of their badges, shall not under any circumstances
be escorted into any portion of a secured area.

Construction personnel working between 10 p.m. and 5 a.m. must either
be badged or be accompanied by someone with a badge at all times. No one is
allowed on the airfield at any time unless wearing the proper green badge or
accompanied by a green badged person at all times. Questions regarding badging
requirements for construction personnel can be directed to Unison Retail
‘Management at 773-894-3900. The procedures for ID Badging concessionaires’
contractors are as follows: :

1.2.1  The concessionaire will be required to provide a letter to Unison, advising
of the general contractor who will be requiring badging and the period of time
anticipated to complete the project. The contractor is not permitted to perform
work for any company other that the company that has sent an authorization letter
to Unison. '

1.2.2  The contractor company must complete the Employer Information and
Authorization form. This form must be signed by a president, owner, or senior
executive officer of the company and will authorize an individual(s) to sign all
employee badge forms as the company signatory.

1.2.3 The contractor company will assign a signatory to be responsible for all
regulations that link their company and the ID Badging and Access Control
System. This person(s) will be designated to represent the company in all
matters pertaining to ID Badging and access control, including signing the
ID Badge applications.
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1.2.5

12.6

1.2.7

1.2.8
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Construction personnel requiring a badge must complete an Access Control
and Photo ID Badge Application, which is approved by the authorized
signatory and returned to Unison, along with supporting documentation
proving citizenship or alien residence for approval.

Once the Access Control Photo ID Badge Application is complete and
appropriately signed, the contractor’s designated signatory or manager must
fax the four-page document to the ID Badging Office to obtain a badge
number. If the employee was ever issued an Airport ID badge, the signatory
may ask the ID Badging Office to reassign that employee's previous badge
number to the employee. If the employee was recently badged and his or her
badge was terminated less than 30 days previously or if he or she is badged at
Midway Airport, the employee does not need to be fingerprinted.

Based on an evaluation of the application and the results of a fingerprint-
based Criminal History Records Check and Security Threat Assessment by
TSA, the ID Badging Office will decide whether to issue a badge.

After the contractor receives notice that an employee may obtain a badge, the
employee may then report to the ID Badging Office to receive his or her
badge.

If an individual will be driving on the airfield, a driving test will be required.
To apply for authorization of a vehicle allowing access to the airfield,
complete the Concessionaire Vehicle Access Form - AIRFIELD. This must
be delivered to the Unison Office for signature, and processed by the ID
Badging Office. The liability insurance requlrements for airfield access is
$5,000,000.

Upon termination of an employee, the contractor will be responsible for
completing.the required termination paperwork and collecting and returning
the ID badges to the Compliance Office. The contractor must make every
effort to collect the badge, complete the required termination forms, and
submit the paperwork and badge to the Compliance Division of ID Badging
within 24 hours of termination of the employee. Please note that the City
may impose substantial fines on a contractor if badges are not promptly
returned. These fines increase daily, as each day that a badge is not returned
is considered a separate violation.

13 Notice To Airport Users Form

Complete User Form (see Exhibit F), including an attached barricade sketch, if
required. This form must be submitted to the CDA Chief Engineer, one week
prior to commencement of the work. The signed document must be submitted to
CDA before noon on Thursdays for review and approval. CDA will notify the
contractor of approval or disapproval.

1.4 Safety required documents

e Minimum of 3 years verifiable construction project' safety experience.
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o OSHA 30 Hour Course Certiﬁcation.
o Current First Aid / CPR Certification.

e Onsite 100 % of time when work is in progress. 2™ Shift means at least two
Safety Representatives. This includes weekend work.

o Safety Representative “Credentials” are to be submitted for review prior to the
start of the job. '

Construction Rules and Regulations

General

2.1.1

2.1.3

2.1'5

All work at the Airport shall be performed by skilled workers using new
material, to the highest standards of construction practice. All workmanship

by the Tenant shall be to the satisfaction of the CDA.

The CDA will make available to the Tenant, at designated locations
construction electrical power, water and sanitary facilities.

The Tenant will have access to the Concourse during the construction period
only as specifically identified on the Tenant’s proposed materials handling
plan, as agreed by the CDA. Deliveries of materials are restricted to the
hours of 10:00 p.m. to 5:00 am. Materials shall not be stored outside the
limits of the Tenants Temporary Construction Barricade. Refer to paragraph
2.9 of this Section.

Access arrangements for the delivery of construction and other building
materials must be approved and coordinated with the CDA’s base building
contractor and /or Tenant Manager.

All construction projects in the terminals must be physically screened from
the public at all times. See Exhibit C for specifications on barricade wall and
signage. If there is existing storefront at a space and a temporary barricade is
not required, the tenant may propose a method of screening public view to
the space which is acceptable to the CDA.

Airport rules and regulations are established to promote safe and timely .
completed projects with minimal disruption to airport operations. In the
interest of the airport the CDA reserves the right, at its sole discretion, to
modify, delete, add or alter these procedures and requlrements as needed
from time to time.

Labor Affiliations

Tenants shall confirm the current Airport labor agreement reﬁuirements with the
CDA during the design phase and arrange all construction ‘contracts to be
compatible.

Hours of Construction

O’Hare Intemational Airport and Midway International Airport
Concessions Tenant Design and Construction Procedures Manual
Page 46 of 52



24

25

Unless directed otherwise construction activities must take place between 10:00
p.m. and 5:00 am. Depending on the specific circumstances, some activities may
take place during regular working hours at the CDA’s sole discretion. Such
specific construction activities will be reviewed during the pre-construction
meeting Generally, work that must be done at night includes work involving
noise and odor, deliveries and debris removal, system shut downs, and any other
work which may affect the public and normal hour airport operations. The Tenant
is expected to be responsible for coordinating activities which may affect others
operating at the airport. In the event that special airport staff are required for a
tenant activity such as security, supervxslon etc., the contractor may be required
to pay for these costs.

Security Regulations

The Tenant and its contractors are solely responsible for the security of the work-
site. CDA 1is not responsible for damage to the contractors work or loss of
property. It is imperative that all airport security rules and regulations be adhered
to. The construction company may be required to pay for CDA security personnel
if doors are left open during deliveries or debris removal. All construction
personnel requiring access to the airfield must be properly badged.

Project Health and Safety

2.5.1 The Tenant and its contractors have sole and complete responsibility for
safety on the project. The Tenant shall designate a Safety Representative
during the entire construction period whose responsibilities are limited to
safety related functions. Responsibilities are to be solely limited to safety
related functions but with prior CDA Safety approval dual roles such as
Safety Representative and Supervisor are allowed to exist. The Tenant and
its contractors shall comply with all health and safety requirements or
standards in effect under the Federal, OSHA, State of Illinois, City of
Chicago, and Airport Standards and as set forth in the latest edition of the
City of Chicago, Department of Aviation, General Conditions, Part Two.
For more detail on Contractor Responsibilities, refer to Exhibit M of this
document.

2.52  Fire protection shall comply with all fire regulations in effect under Federal,
OSHA, EPA, State of Illinois, City of Chicago, and Airport Standards.

2.5.3 The Tenant and contractors shall, at all times, conduct the work in such a
manner as to insure the least obstruction to the public, including vehicular
and pedestrian traffic. If the CDA or its designated representative
determines that any type of operation constitutes a nuisance, the contractor
shall, immediately proceed to conduct is operations in an approved manner.
Contingent on CDA approval, if a contractor causes any part of a street to be
obstructed or closed to traffic, the contractor shall provide, erect, and
maintain at its own cost and expense all of the approved barricades, signs,
lights, and reflectors necessary to provide safe and convenient public travel.
The contractor shall also provide, at its expense, any flagmen that may be
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required for warning and directing traffic. The CDA inay at any time
require additional provisions if such are deemed necessary for public safety
or convenience. The contractor will be held responsible for all damage or
injury, even though barricades, signs, lights, reflectors and flagmen are
furnished as herein specified.

Elevator Usage

The use of elevators shall be coordinated with CDA and the airlines. The Tenant
and/or its contractors shall not utilize elevators unless specific approval has been
authorized. During any approved use of elevators the tenant and its contractors
must provide proper protection of all surfaces and elements within the elevators.

" Any damage done will be repaired at the Tenant’s expense.

Monitoring of Construction Projects

The CDA staff and its designated representative will monitor the construction
project on a regular basis. They shall have the right to inspect the contractor’s
work during normal working hours or at any other time deemed necessary. The
Tenant and its contractors will be required to attend a weekly progress meeting
with the CDA or its designated representative. Included in the progress meeting
is a review of the schedule, plans and specifications being used in the project,
coordination with CDA or airlines, and any other issues which must be resolved,
including issues which may have an impact on airport maintenance and/or
operations.

Construction Site Maintenance

All construction sites must be kept in a broom clean and organized manner at all
times. At no time may materials be stored in the public areas. All surfaces must
be free of dust and dirt at all times. Debris must be kept within the construction
site, removed on a timely basis and legally disposed of as set forth by Federal,
Environmental Protection Agency, City and State standards and/or ordinances.
Under no circumstances will any dumping be allowed on Airport property.

‘Delivery of Materials/ Debris Removal

. All deliveries and debris removal are the responsibility of the contractor and must

be coordinated with CDA and the airlines. Typically, these activities occur during
the night hours from 10 p.m. to 5 a.m. and may require the contractor to work
with the CDA to provide security for these tasks. Airport dumpsters may not be
used for trash/debris disposal. At its sole discretion, the CDA may allow

~ dumpsters to be placed near the construction site on the airfield in assigned areas.

With prior CDA agreement dumpsters may be placed on the roadfront during the
hours of 11:00 p.m. through 4:30 a.m. only. These issues shall be reviewed at the
pre-construction meeting. If wheeled carts are utilized, they must be of the rubber
wheeled type. All debris removal must be legally disposed of as set forth by -
Federal, Environmental Protection Agency, City and State standards and/or
ordinances. Under no circumstances will any dumping be allowed on Airport

property.
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Project Coordination

It is the express obligation and duty of the Tenant to coordinate its contractors
through cooperating and communicating with any CDA staff and/or its designated
representatives, airlines, tenants, or other contractors performing work at the
airport. The Tenant and its contractors shall not impede, hinder, or delay any of
the aforementioned parties in the performance of their work and shall remain

. solely and exclusively responsible for any damages or costs incurred as a result of

any hindrance or delay.
Parking for Construction Workers

There is no special parking available for construction workers. Parking is
available in any of the airport parking lots at the published rates. Vehicles with
airfield access may only park in areas on the airfield as assigned during the pre-
construction meeting. '

Storage of Materials

All materials must be stored within the construction site or in areas prescribed at
the pre-construction meeting. The Tenant and its contractors are responsible to
ensure all materials are properly packed and shipped so as to prevent any injuries
to persons and prevent any damage occurring to existing surfaces, elements and
structures either while in transit or held in storage. Upon completion of the work,
storage sites and working areas shall be cleaned and restored to their original
condition by the Tenant and its contractors at their own expense. Unless
specifically authorized, materials shall not be held or stored outside the
construction site, for example in corridors, public areas or areas being used by

" others. No hazardous materials may be stored on site.

Protection of Existing Conditions

It is the responsibility of the Tenant and its contractors to take all precautions to
provide proper protection of all existing conditions. The Tenant and its
contractors shall pay for any and all damages incurred as a result of their work. If
the Tenant and/or its contractors’ operations cause any damage, interference, or
inconvenience to work being carried out under any other contract, the Tenant
and/or its contractors shall restore, replace, rectify, or otherwise make good any
damage to the satisfaction of the CDA and/or its designated representatives. If the
Tenant or its contractors fail to comply with this provision, the work will be done
by others at the expense of the Tenant. If, due to the nature of a repair, the CDA
determines a specific entity must complete the work in order to match the
existing, the CDA shall so designate this requirement and the method to complete
the work. -

Compliance with Environmental Laws

The Tenant shall at all times observe and comply, and shall cause its consultants,
contractors and subcontractors -to observe and comply with all laws relating to
environmental matters as set forth in the latest edition of the City of Chicago,
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Department of Aviation, General Conditions, Part Two. More specifically,
compliance shall be as set forth including, but not limited to, the General
Conditions, Part Two, Article XIV, Paragraphs C, Compliance with
Environmental Laws, D, Environmental Permits, E, Disposal of Materials,
Construction Debris, Soil and Waste, F, Equipment and Environmental Control

During Transport, G, Environmental Records and Reports, H, Ultimate Disposal

Site, and I, Open Dumping Prohibited.
Compliance with all laws

The Tenant shall at all times observe and comply, and shall cause its consultants,
contractors and subcontractors to observe and comply with all applicable federal,
state, and local laws, ordinances, rules, regulations, executive and administrative
orders, now existing or hereinafter in effect, which may in any manner affect the
performance of the contract, and as set forth in the latest edition of the City of
Chicago, Department of Aviation, General Conditions, Part Two. Provision(s)
required by law, ordinance, rules, regulations, or executive orders to be inserted in
this Manual shall be deemed inserted, whether or not they appear in this Manual,
or, upon application by either party, this Manual shall forthwith be physically
amended to physically make such insertion; however, in no event shall the failure
to insert such provision(s) prevent the enforcement of such provision(s) or this
contract.

Welding

No welding, flame cutting, or other operations involving the use of flame, arcs, or
sparking devices will be allowed without adequate protection, subject to prior
approval by CDA or its designated representative. The contractor obtains.
approval through the normal Notice to User form process as described below in
Paragraph 2.17. In addition, the contractor is required to attach a completed
welding form (see Exhibit H, Hot Work Permit), to the Notice to Users form. All
combustible or flammable material shall be removed from immediate working
area prior to welding. If removal is impossible, all flammable or combustible
materials shall be protected with a fire blanket or suitable non-combustible shield
to prevent sparks, flames or hot metal from reaching flammable or combustible

-materials. The contractor shall provide necessary personnel and equipment to

control incipient fires resulting from welding, flame cutting, or other sources
involving use of flame, arcs, or sparking devices. All welders must be certified
within the last eighteen months. The contractor is responsible to obtain any
special permits required. The Tenant and its contractors shall comply with all
health and safety requirements or standards in effect under the Federal, OSHA,
State of Illinois, City of Chicago, Airport Standards, Factory Mutual Engineering
Hot Work Permit, and as set forth in the latest edition of the City of Chlcago
Department of Aviation, General Conditions, Part Two.

Roof Work

All Tenant work involving the roof, including openings through the roof and
mounting equipment upon the roof, shall first have the written approval of the
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CDA. All work shall be performed by the Tenant at its expense under CDA
supervision. All rooftop equipment shall be painted to match the color of the
CDA'’s equipment.

Notice to Users Forms

During the construction or remodeling period, when the contractor plans to
schedule any delivery, debris removal, or any other construction activity that may
affect normal operations of the CDA, airlines, adjacent tenants, or the public, the
contractor must submit a Notice to User form. This is the same form as described
above (Exhibit F) and must be completed and submitted to the CDA
representative. If a major delivery is scheduled and the delivery truck must park
on the roadfront, a sketch should be attached indicating the proposed location of
the truck. The size and weight of the truck should be included on the form. This
same type of information is required to request parking a dumpster. If a
mechanical, electrical or other system must be shut down to coordinate the
tenant’s work, the contractor should review the work with the CDA building
engineer for the specific terminal or concourse. In addition, the work must be
reviewed by the airline representative of the affected area, and that airline
representative must sign the Notice to User form. As stated above, these forms
will be reviewed weekly. CDA will notify the contractor of approval or
disapproval. CDA will contact the contractor to pick up a copy of the approved
User form which should be available during the work for proof of authorization.

Plan Modifications

Once the CDA issues a final contract document approval, any change must be
submitted in writing to the CDA or its designated representative for approval prior
to proceeding with the change. This documentation must explain the reason for
the requested change and be supported by adequate and appropriate information
or drawings, as required. The Tenant should allow 10 days for a response from
the CDA. Direction by the City of Chicago, Department of Buildings to make a
change in the drawings does not constitute approval by CDA. It is the Tenant’s
responsibility to notify and obtain CDA’s approval or concurrence with any such
directives or changes. If changes are made without CDA approval, the Tenant

‘may be required at its own expense to modify the work o conform to the approved

drawings. If these modifications are not completed, they will be subject to
correction through the Punch List process.

Project Close out Requirements

2.20.1 When the Tenant determines that the space is substantially complete and
ready for an inspection, the Tenant shall notify the CDA or its designated
representative in writing, a minimum of 48 hours prior to the requested
inspection. Such request shall be accompanied by the mandatory
submissions outlined in Article 4, Section 2000 of this manual. The CDA
or its designated representative will schedule the inspection with all
appropriate CDA and airline staff, will review the improvements, and will
prepare a Punch List of deficiencies.
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2.20.2 If the CDA determines that the space is substantially complete and may

2203

2.204

2.20.5

open, a verbal approval is given that day to the Tenant. Punch List items
which are prerequisites to opening the store shall be completed and
reviewed again with the CDA representative prior to opening. Failure to
complete these items prior to opening will cause the premises to be closed
until the remedial work is completed to the satisfaction of the CDA in its
sole discretion. '

Following the inspection, a “Draft” of the Punch List will be issued to
CDA, airlines, and the Tenant. Following the review of the “Draft” by all
parties, the corrected Punch List will be issued with a written authorization
to open the store. '

When the Tenant has completed all Punch List items, the Tenant shall
request a reinspection of the space. The CDA or its designated
representative shall schedule this reinspection.

The Tenant is required to complete all items on the Punch List within 30
days. The Punch List is deemed to include all items described by Article
3.5, Section 3000 of this manual, whether listed or not. If the Tenant, its
consultants or contractors fail to complete Punch List items within 30
days, the Tenant shall be subject to a penalty in the amount of $200 for
each incomplete Punch List item, per day. If all Punch List items are not

- completed within 60 days of opening, the CDA reserves the right, at its

sole discretion, to either;
. Complete the work at its cost and back charge the Tenant, or

. Close the Premises until all outstanding items are completed.
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Concession Development Proposal - Quidoor 5

A. Advertising Plan & Design

1. Design, Appearance and Media Type of Adverhsmg Fixtures
Airport Transport System Wraps

JCDecaux would install an interior and exterior domination package that consists of wrapping all 15 cars
that connect passengers between the terminals and the long term parking Lot E.

2. Rationale and Targeted Audience for Proposed Locations

The Airport Transit system train wraps will be the single largest advertising opportunity at O'Hare
International Airport. Not only will it be seen by the more than 66 million passengers, it will be seen by all
the hundreds' of thousands of people who pass by O'Hare.

Wraps on the exterior of the cars are essentially moving billboards, attracting the eye and providing the
advertiser maximum visibility. Interior car wraps will reinforce the advertiser's message. Packaged together,
the ATS train wraps will be an iconic brand platform and exclusive opportunity for one advertiser.

: 9». VAR
SUATD Clmsonn



RV B TR . Concession Development Proposal - Outdoor 5

3. Sales Objectives and Projected Mix of Local, Regional,
‘National & International Advertising

The ATS train wraps will be sold in a single program. This is an ideal opportunity for an advertiser who wants

to dominate with a unique and significant presence at O'Hare International Airport. Given the magnitude of the
program, with regards to both the media rate and production cost, the ATS train wraps will likely be sold to a large
national or international client. We anticipate the initial sale will be made to either a credit card company or an
airline such as: ' '

CHASE O

UNITED E AmeriA% h fdines: BRITISHAIRWAYS - Jd‘l'

JAPAN AIRLINES

In Newark Liberty International Airport, the AirTrain package has been contracted to American Express for
the past two years. In Los Angeles, Miami and John F. Kennedy International Airports, the exterior advertising
opportunities are all currently sold to an airline, a credit card or a duty free client.




"'“': ._Concession Development Proposal - Outdoor 5

4. (5) Five Year Marketing and Business Plan with Related
Projections to Demonstrate Strategy Used to Achieve
Targeted Sales Levels

The removal of all traditional exterior signage from the Qutdoor Package has reduced that package to a
single, big-ticket item: the ATS train wraps. The other remaining opportunities — interior of the bus shelters
on long-term parking lots, small-size Cell Lot advertising not visible from the roadways, interior of the ATS
bridges and parking garages, Cab Queue Line advertising that cannot be seen from the roadway — have little
to no value. As demonstrated by years of track record in multiple airports, advertisers want and will pay
greatly for large-scale exterior signage that can be seen from the roadways. What remains here is mostly
unattractive and will be difficult to sell.

While the ATS train at O’Hare should be an attractive proposition for major advertisers, it will be an
expensive one in part due to high production costs. Our history at comparable airports shows that there are
not many advertisers interested in that product. In fact, as far as we know, JCDecaux is the only airport
advertising concessionaire to have successfully sold a full exterior train wrap opportunity in a large U.S.
airport (Newark Liberty International), and to a single client, American Express.

It is therefore difficult to establish reliable revenue projections for this Exterior Package. When sold, the
ATS train wraps could generate more than one million dollars in annual revenue. When that opportunity
will not be sold though, the revenue from Package 2 will be close to zero, as the revenue potential from the
other items in that package is truly minimal.

Our recommendation is that Package 2 be awarded to the same respondent as Package 1, in order to avoid
creating a competing situation that can only drive rates down. The chances for the Interior Advertising
concessionaire to sell the ATS train wrap will be greater than for someone handling that product only,
because they will be in a position to present that opportunity to the large number of advertisers and agencies
to whom they will pitch the larger interior advertising program. From that perspective, JCDecaux is clearly
the best positioned to maximize the opportunity to sell that product, because of our unique track record and
presence in comparable domestic and international airports. Furthermore, should the opportunities for more
quality outdoor signage at the Airports increase in the future, having a single concessnonalre will be key to
protect rate integrity and maximize revenue for the City.
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EXHIBIT 6

INTRODUCTION:

The City of Chicago (“City") and the Chicago Department of Aviation (“CDA") welcome you to
the family of concessionaires. operating at the City's airports. Your concession represents an
excellent business and professional opportunity to serve the traveling public as well as operate
a profitable enterprise. In order to ensure quality and uniformity among all concessions, we
have designed a Concessions Program that is outlined in this handbook. It is important that you
review and adhere to these standards as they will serve as tools for the successful operahon of

your concession.
\

THE CONCESSIONS PROGRAM:

The CDA's Airport Concessions Program serves as the primary resource to meet the needs of
the traveling public with regard to the provision of quality, reasonably-priced goods and services
at Chicago’s airports. To this end, CDA is further responsible for the outreach, selection,
coordination and monitoring of concessionaires. In order to fulfill these responsibilities, CDA
has several functional units that, as part of their overall duties, operate as liaisons to
prospective and existing- concessionaires. The primary units and their concession-related
functions are as follows: :

CDA UNIT  FUNCTIONS

Commiissioner’s Office Policy generation and resolution.

Managing Deputy - Overall coordination of revenue, ﬁnance:; bonding, insurance,
Commissioner property management and concessions functions/issues

including merchandising plans, outreach, proposal generation
and evaluation, contract negotiation, and overall coordination
and processing.

Assistant Commissioner Assist in overseeing Concessions, the monitoring program

and general airport guidelines.

Concession Management Entity retained by the CDA to assist in overseeing

Representative (‘CMR") Concessions, including construction of Improvements at the
airport.

Planning/Coordinating Architects Plan and design review; construction coordination and
monitoring.

Finance/Revenue Financial reporting, review and auditing.

Security- _ Coordination of security identifi catlon and other related
issues.
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THE MONITORING PROGRAM:

The Monitoring Program is designed to provide a process to ensure that concessions operating
in the Airports comply with the ordinances and policies of the City, provisions of their respective
Lease Agreements and specific airport guidelines as established by the CDA. The primary
areas that will be reviewed include financial commitments, maintenance of concession
space(s), licensing (where required), and overall adherence to the provisions of the Lease
Agreement.

The intent of the Monltorlng Program is to benefit the traveling public and other airport visitors,
concessionaires and the City.
THE PRE-MONITORING PROCESS:

After a prospective concession is selected by CDA there are five stages that precede the
commencement of the Monitoring Program.

STAGE 1 - CITY COUNCIL APPROVAL

Upon completing lease negotiations with the concessionaire, CDA forwards the lease
agreement (“Agreement”), signed by the Tenant, to the City’s Law Department. After the
Law Department's review of the form and legality of the proposed concession
agreement, the proposed tenant is introduced to the full City Council. City Council sends
the Agreement to the Aviation Committee for review. The Aviation Committee approves,
rejects or requests further information. Once approved by the-Aviation Committee, the
recommendation is forwarded to the full City Council for final approval. In most cases,
recommendations submitted to the full Council by Committee are ratified, usually at the
next meeting. This approval is documented in the “Journal of Proceedings.” The
documented approval and contract are then forwarded to the Mayor and other pertinent
City departments for execution.

STAGE 2 - LEASE AGREEMENT

The Lease Agreement outlines a concessionaire’s contractual relationship with the City.
It delineates the responsibilities, expectations and the requirements of both parties,
financial and non-financial. During negotiation of the terms of the agreement, you will
have cause to interact with individuals from the CDA and the CMR Office. The Managing
Deputy Commissioner of Concessions will oversee the processing of the Lease
Agreement as well the Monitoring Program. _
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EXHIBIT 6

STAGE 3 - DESIGN APPROVAL

All concessionaires must submit a conceptual, schematic drawing which shows the
general design of the unit. The Planning and Architecture departments will review the
concept, and if the approval is given, a letter will be sent giving conceptual approval and
requesting 100% architectural drawings including a complete materials board, plans and
specifications so the plans meet the CDA requirements and aesthetic appeal. Upon
providing approval of the 100% plans, Architecture will send a letter to the
concessionaire giving authority to apply to the City Buildings Department for building
permits. In no case may construction begin prior to the receipt of this approval. The
Planning Unit will also monitor construction in progress.

STAGE 4 - PRE-CONSTRUCTION APPROVAL

Prior to construction, each concession will meet with.the CMR for the purpose of
providing the concessionaire with general airport construction guidelines. Examples of
these guidelines are locations and times far pick-ups, deliveries, refuse disposal, elevator
usage, and badging.

Following the operations meeting, the CMR will schedule a pre-construction meeting with
CDA. Prior to the meeting, the General Contractor for the project will submit all
documents, permits and approvals to CDA for review. Constructlon may begin followmg
approval at the pre-construction meeting.

STAGE 5 - CONSTRUCTION

After the contract is finalized, each concessionaire has a specified period to commence
and complete construction based on approved design and construction specifications.
During this period each concessionaire has the responsibility to expeditiously begin and
obtain all necessary approvals, licenses, insurances, etc. Each concessionaire should
maintain communication with the CMR during the process to ensure that all construction
and licensing requirements are addressed in a timely fashion. It is important that the
concession be open to the public within the time parameters specified in the Agreement.

KEY ELEMENTS OF THE MONITORING PROGRAM:

The Concessions Monitoring Program consists of three primary elements: operations reviews,
audits and pricing reports. Operations reviews will be conducted on an ongoing basis by the
CMR. The operations review form in Appendix 2 will provide a frame work for this component
of the Monitoring Program.

Financial and compliance audits will be conducted on an annual and periodic basis,
respectively.  Financial audits will review all financial, bonding and insurance related
requirements.

As specified in the Agreement, each concession shall submit an annual pricing report.
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PHYSICAL INSPECTIONS

The Monitoring Process will include ongoing site inspection of each concession site by
the CMR. Typical inspections will consist of reviews of facilities, general maintenance,
employee practices, product/price conformity and space utilization. Inspection staff will
use the CMR Operation Review Form (Appendix 2) to record their findings and
observations. Reviews will be sent to the concession manager for review and follow-up
on ail review items. Non-compliance could result in liquidated damages being levied
and/or commencement of default proceedings, dependent upon the nature of the
violation.

FINANCIAL AUDITS
In accordance with the provisions of the standard Concession Lease Agreement, CDA
reserves the right to require a certified public and/or City audit of all books, ledgers,
journals, accounts and records of its concessions.

COMPLIANCE AUDITS
On a regular basis, the CDA will review compliance with insurance coverage, financial
commitments and financial reporting requirements. Non-compliance could result in
liquidated damages being levied and/or commencement of default proceedings,
dependent upon the nature of the violation. Additionally, compliance with ACDBE
Special Conditions will be audited.

SECRET SHOPPING
The CDA, from time to time, may hire an outszde contractor to perform “secret shopping”
and evaluate employee performance of each concession location. Such reviews shall be
used to monitor customer service and cash handling procedures among other things.

SUMMARY:

The Monitoring Program will provide a basis of uniformity to all concessions. Adherence to the
Concession Lease Agreement as well as the elements of this Handbook will contribute to the
successful operation of your business.

The following Appendices will further delineate additional information/requirements stated
above.
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EXHIBIT 6

PHYSICAL INSPECTION STANDARDS:

FACILITY MAINTENANCE STANDARDS

ITEMS:
Overall appearance :
Cleanliness of counters, displays, floors, fixtures, equipment, etc.
Litter management/control
Pest control

STANDARD:
Clean and neat to the eye.
Free of dust and litter upon inspection.

ACTION:
Expect employees to clean/dust/sweep/vacuum/mop daily.
Utilize covered metal waste receptacles.
Have waste receptacles in high traffic areas.
Empty waste receptacles into designated compactor areas on a regular basis.
Have grease traps serviced and cleaned as often as necessary.
Instruct employees to look for and clean problem areas.
Provide for regular pest control service to sales and storage areas. '
Have a plan/system for emergency clean-ups and replacement of broken or worn
fixtures.
‘Report any damage to the premises to CDA and your insurance company (if applicable)
immediately. :

ITEMS:
Lease line maintenance
“Pop-out” areas

STANDARD:
All customer lines must be maintained within the Leased area.
-Merchandise and displays must be maintained within the Leased area.
Solicitation and sampling must be maintained within the Leased area.
Only CDA approved fixtures may be placed in the pop-out area (if so deagnated in the
Agreement) at the front of the space.

ACTION:
Train employees to direct customer lines so they do not spill out into the public corndor
Review tenant design criteria for approved merchandising and fixtures.
Obtain written approval from CDA prior to adding or removing any merchandise fixtures
or other objects within the pop-out area.
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EXHIBIT 6

ITEMS:
Altering of layout
Renovations/construction
Signage/advertising

STANDARD: .
Written approval, prior to action, by the Commissioner of Av1at|on

ACTION:
Consider areas for improving the concession location either from layout changes or
renovation.
Submit requested changes for approval with appropriate drawnngs etc., to the CMR prior
to initiation of the changes.
All signs must be professionally produced.
Ali signs and sign holders must be kept clean and in good repair.
All signs must be pre-approved by the Commissioner or a representative of the
Commissioner.

ITEMS:
Properly functioning equipment

STANDARD:
Preventative maintenance program.
Ongoing, reliable, licensed source for immediate repairs.

ACTION:
Have employees’ spot check all equipment for possable malfunction.
Maintain a back-up/alternative plan.
Repair equipment as soon as possible.

EMPLOYEE STANDARDS

ITEMS:
Courteous and professional appearance
Proper dress
Proper identification including CDA security badge
Customer Service
Attend customer service meetings, as offered

STANDARD:
Employees should be polite and courteous to the traveling public.
Employees must wear clean and neat uniforms or approved attire.
Employees must not eat while on duty.
Employees must display a CDA issued security badge in addition to any other employee
identification. Only badged employees may work in the secured portion of the airport.
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Employees must be familiar with the Merchant Handbook.
Employees are to offer general public services:

-Making change

-Giving directions

ACTION:
Train employees in proper customer service techniques using the Merchant Handbook
provided to all companies.
Give all new employees airport tours so they are famlllar with the airport layout and
available services.
Encourage employees to be polite and courteous.
Provide necessary employee breaks to discourage eating while on duty.
Supply employees with uniforms or at least a written standard, if they are responsible for
their own, as well as guidelines for proper maintenance of the uniform.
Supply employees with company identification.
Obtain CDA security badges for all employees.
Supply employees with a company policies and procedures manual so that they know
what is expected of them.

ITEMS:
Sanitary handling of foods/beverages
Proper cleaning and maintenance of food areas

STANDARD:
Employees must handle food in a safe and samtary manner.
Employees must comply with all company and governmental health regulations and
Lease requirements.

ACTION:
Provide explicit instructions to employees on the safe and sanitary handling of foods.
Obtain and post proper instructions regarding health information available from City,
State and Federal sources.
Provide explicit instructions for cleaning food areas in a manner that will not possibly lead
to any harmful contamination.
A Certified Food Manger must be on-site dunng food preparation.
A Safe Food Handling Certificate must be posted.

PRODUCT STANDARDS

ITEMS:
Selling of authorized products only
Adequate inventory level
Proper/professional approved signage
Merchandising
Product pricing
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STANDARD:
Only authorized products can be sold as determined in the Lease Agreement.
Only use professionally produced or printed signage as approved by CDA.
Merchandising permitted only within the confines of the locations, unless as authorized in
writing, by CDA.
Must adhere to Value Pricing as provided in the Lease Agreement.

ACTION: :
Use professionally produced, approved signage only.

Consider innovative ways to merchandise your products/serwces
Obtain written approval from the Commissioner of Aviation prior to implementing .
merchandising that will go beyond the confines of your space or that is outside of the
terms of the Lease Agreement.

Maintain adequate inventory levels.

Notify the Department when adding, deleting of changing merchandise or changing
prices.

Maintain pricing as provided in the Lease Agreement.

AUXILIARY SPACE STANDARDS

ITEM:
Storage Area
Corridors, common areas
Pick-up, delivery and disposal

STANDARD:
Safe use of storage space.
Proper storage of potentially ﬂammable items in accordance with fire codes.
Provide adequate ingress and egress within storage space.
Clear aisles and corridors.
Pick-ups and deliveries during designated hours at designhated |ocat|ons as determined
by CDA.
Refuse disposal during designated hours at designated locations as determmed by CDA.

ACTION:
Use storage space wisely.
Maintain a system providing for access by authorized personne! only.
Report any tampering with or malfunctioning of security locks, gates, etc.
Keep corridors and common areas free of debris, trash, carts and stock.
Provide pest control service on a regular basis.
Refrain from using luggage carts for deliveries.
Dispose of refuse during designated hours.
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EXHIBIT 6

FINANCIAL AUDIT STANDARDS:

In accordance with the provisions of most Concession Lease Agreements, CDA reserves the -
right to audit and review the records of each concession as they relate to the operation of the
concession. Therefore, the following will serve as the standards and practices that will govern
those audits/reviews.

Lease Fees
Each concessionaire shall submit the rent and fees in accordance with its Agreement.
Records

Each concession is required to maintain true and accurate accounts, records, books and
data recording all sales made and services performed on the premises for cash, credit or
other conveyance including the gross receipts. The following represent appropriate
practices that will reflect the prior stated requirements:

- Maintenance of an internal control system (e.g. cash register, point of sale
equipment) to insure proper repotting to the City.

- Books, ledgers, journals, accounts and/or records must be maintained accordmg
to generally accepted accounting principles.

- Each concession must provide timely submission of the audited “Statement of
Sales and Fees” and annual audited financial statements based upon their
individual reporting system.

- Other items as required in the Agreement.
Insurances

The following' insurances are customarily required during the terms of the Agreement and
should be maintained at the levels specified by the Agreement:

- Worker's Compensation

- Comprehensive General Liability

- Comprehensive Automobile Liability

- Property insurance

- Other insurance as reqmred in the Lease Agreement

The City of Chicago will be named as “Additional Insured”, with the following language:

“The City, and its elected and appointed officials, agents, representatives, and
employees shall be. named as additionally insureds...”
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Security Deposit/Letter of Credit

All concessions must provide a letter of credit or cashier's check per the terms of the
Agreement.
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EXHIBIT 6
CONCESSIONS OPERATING STANDARDS:

General Airport Guidelines

The following guidelines are examples of the types of issues that will be reviewed with

the City's CMR, who will provide each operator with specific guidelines for their

concession. '

- Pick-up and deliveries to/from specific areas at specified times.

- Refuse disposal at specific and designated areas/times.

- Unauthorized use of restricted Airport areas.

- Adherence to minimum business operating hours.

- Agreement to emergency hours as may be determined by CDA under special
conditions.

- Elevator use at designated times.

- Ingress and egress from designated areas, as outlined in Agreement.

- Proper and improper use of signage.

L aws and Ordinances

- CDA reserves the right to adbpt and enforce reasonable rules and regulations with
respect to the use of the Airport, terminal buildings, terminal concourse areas, and
related facilities.

- All concessions must observe all laws, ordinances, regulations and rules of the
Federal, State, County and Municipal governments which may be appllcable to the
operation at the Airport.

- Permits and Leases necessary for the operation of the concession areas must be
obtained prior to the first day of operation, and renewed annually as needed.

Default Notices

The CDA reserves the right to issue a Default Notice to any concessionaire who is not in
compliance with the Agreement. :
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EXHIBIT 6

KEY DEPARTMENT OF AVIATION PERSONNEL.:

NAME/TITLE ~ TELEPHONE NUMBER
Cortez Carter (773) 686-3531

Managing Deputy Commissioner of
Real Estate, Planning and Concessions

Glen Ryniewski ' (773) 686-3731
Assistant Commissioner of Concessions

Erin O'Donnell - _ (773) 838-0608
Deputy Commissioner/MDW '

Roger Reeves ' (773) 686-6626
Architecture
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KEY CONCESSIONS MANAGEMENT REPRESENTATIVE (CMR) PERSONNEL.:

NAME/TITLE TELEPHONE NUMBER
Diana Miller - _ (773) 894-3905
General Manager - (773) 550-6175 (cell).
Yolanda Woodruff (773) 894-5463
Assistant General Manager (773) 844-0821 (cell)
Logan (Tony) Burnett (773) 894-3903
Property Manager / ORD (312) 388-3530 (cell)
Dorine Litman (773) 894-3908
Operations Manager (773) 671-3908 (cell)
Victor Franco (773) 894-3380
Construction and Design Manager / ORD and MDW (224) 595-9624 (cell)
Patricia Gryzb (773) 838-0733
Property Manager / MDW (312) 907-8820 (cell)
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EXHIBIT6

RULES AND REGULATIONS:

Lessee shall, at all times during the term of the Lease Agreement:

1.

10.

11.

12.

13.

Use, maintain and occupy the Premises in a careful, safe, professional and tawful manner.
Keep Premises and its appurtenances in a clean and safe condition.

Keep all glass in the doors and windows of the Premises clean and in good repair with floor
d|$plays and shelving cleaned daily.

Not place, maintain or sell any merchandise or place any signage in any vestibule or entry to
the public area adjacent to the Premises, or place any signage in the public area adjacent to
the Premises, or elsewhere on the outside of the Premises without the prior written consent of

- the Commissioner.

At its own cost, keep Premises in a clean, orderly and sanitary condition, free of insects,
rodents, vermin and other pests.

Not permit accumulation of garbage, trash, rubbish and other refuse inside or outside the
Premises, and keep refuse in closed containers within the interior of the Premises until

‘removed. Not place any rubbish, litter, trash, or material of any nature in the parking areas,

exterior -areas, entryways, passages, doors, elevators, haliways, or stairways of the Airport.
Comply with any recycling program as directed by the Commissioner.

Not use, or permit the use of any apparatus or instruments for musical or other sound
reproductions or transmissions in such manner that the sound emanating therefrom or caused
thereby shall be audible beyond the interior of the Premises, without the prior written consent
of the Commissioner.

Not use helium balloons and blinking lights.

Not cause or permit objectionable odors to emanate from the Premises.

Not deliver or permit delivery of merchandise at any time other than those times allowed by the
Commissioner or her designated representative.

Maintain and keep operational all electric signs, and where applicable, light the show windows
and exterior signs of Premises during hours of operation.

Use only signage of professional quality. All signage must be approved by the Commissioner
or her designated representative. Handwritten signs of any kind are not permitted.
Signage or other materials may not be taped to windows.

Prominently sugn or mark pricing on each product or mark with easily recognizable professional
S|gnage

Keep all mechanical apparatus in good working order and free of vibration and noise. -
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14.
19.
16.

17.

18.

19.

'20.

21.

22.

' 23.

EXHIBIT 6

Not overioad the ﬂoors or electrical wiring or install any additional electrlcal wiring or plumblng
without the Commissioner’s prior written consent.

Not use show windows on the Premises for any purpose other than display of merchandise for
sale. Merchandise must be kept in a neat, professional and attractive manner.

Not conduct, permit or suffer any public or private action sale to be conducted on or from the
Premises.

Not solicit business in the common area of the Airport or distribute handbills or other
advertising materials in the common area. If this provision is violated, the Lessee shall pay the
City the cost of collecting same from the common area for trash disposal. Lessee shall not
hold demonstrations .in the Premises or any other area of the Airport. Lessee agrees to
cooperate and assist the City in the prevention of canvassing, soliciting and peddling within the
Premises or Airport.

Not use the plumbing facilities in the Premises for any purpose other than that for which they
were constructed or dispose of any foreign substance therein, whether through the utilization
of “garbage disposal units” or otherwise. If Lessee uses the Premises for the sale, preparation
or service of food for on-premises consumption, Lessee shall install such grease traps as shall
be necessary or desirable to“prevent the accumulation of grease or other wastes in the
plumbing facilities servicing the Premises. Lessee shall contract with a grease trap/plumbing
service for periodic maintenance of its plumbing facilities. Lessee shall provide the City with a
copy of said service contracts.

Not operate in the Premises or in any part of the Airport any coin or token operated vending
machines or similar devices for the sale of any‘merchandise or service, except as may be
allowed in the Lease Agreement or with the prior written consent of the Commissioner.

Not have slot machines, devices, or other gambling games on the Prem|ses or in any part of
the Airport without the prior written consent of the Commissioner.

Refer all contractors or contractor's representatives rendering any service on or to the
Premises for the Lessee, to the City or the CMR for approval before performance of any
contractual service provided that they meet insurance requirements.

Lessee’s contractors and installation technicians shall comply with the City's rules and
regulations pertaining to construction and installation. This provision shall apply to all work
performed on or about the Premises or the Airport, including installation of telecommunication
devices, electrical devices, attachments and installations of any nature affecting floors, walls,

woodwork, trim, windows, ce|I|ngs and equipment, or any other physical portion of the:
Premises or project.

Keep from public view all personal property, cups, papers, cleaning and other supplies.

Not permit employees to eat, drink or sleep in public view.
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Not at any time occupy any part of the Premises or project as sleeping or lodging quarters.

Not place, install or operate on the Premises or in any part of the Airport any engine, stove or
machinery, or conduct mechanical operations or cook thereon or therein, or place or use in or
about the Premises or project any explosives, gasoline, kerosene, oil, acids, caustics, or any
flammable, explosive or hazardous material.

‘Insure that staff members are, at all times, appropriately dressed (as designated in the Lease
Agreement) with airport badges in view.

Not hold the City responsible for lost or stolen personal property, equipment, money or jewelry
from the Premises or the Airport regardless of whether such loss occurs when the area is
locked against entry or not.

Not have dogs, cats, fowl, or other animals brought into or kept in or about the Premises or
Airport.

Not use the public restrooms for any purpose other than those for which they were
constructed, and any damage resulting to them from misuse or by the defacing or injury of
any part of the building shall be borne by the person who shall cause it. No person shall waste
water by interfering with the faucets or otherwise.

Not lay floor covering within the Premises without written approval of the Commissioner. The
use of cement or other similar adhesive materials not easily removed with water is expressly
prohibited.

Comply with and ensure that Lessee’s employees comply with the City's non-smoking policy
for the Airport. ‘

Post any Emergency Evacuation Plan adopted by the City. Lessee shall post the Plan in a
place which is non-visible to Lessee’s customers, but visible to Lessee’s employees. Train all
employees regarding Lessee’s Emergency Evacuation Plan and other emergency procedures.

Along with its employees, agents and invitees park their vehicles only in those parking areas
allowed by the City. If requested, furnish the City with state automobile Lease numbers of
Lessee’s vehicles and its employees’ vehicles and shall notify the City of any changes within
five (6) days after such change occurs. Concessionaire or its employees shall not leave any
vehicle in a state of disrepair (including without limitation, flat tires, out-of-date inspection
stickers or Lease plates) on Airport property or in its parking areas.

Comply with all parking rules and regulations including any sticker or other identification
system established by the City. Failure to observe the rules and regulations shall terminate
Lessee’s right to use the parking area and subject the vehicle in violation of the parking rules
and regulations to removal or impoundment. No termination of parking privileges or removal
or impoundment of a vehicle shall create any liability on the City or be deemed to interfere with
Lessee’s right to possession of its Premises. Vehicles must be parked entirely within the
parking lines and all directional signs, security notices, arrows and posted speed limits must
be observed. Parking is prohibited in areas not striped for parking, in aisles, where “No
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- Parking” signs are posted, on ramps, in cross hatched areas, and in other areas as may be

designated by the City. Parking stickers or other forms of identification, if any, supplied by the
City, shall remain the property of the City and not the property of Lessee and are not
transferable. Every person is required to park and lock his vehicle. All responsibility for
damage to vehicles or persons is assumed by the owner of the vehicle or its driver.

Follow all ID Badging prdcedures as may be required by the Commissioner or her designate.d
representative.

Instruct employees to report spills, hazardous conditions and any suspicious activities to the
appropriate party as directed by the Commissioner or her designated party.

Not use luggage carts for product deliveries.

Use only delivery carts and equipment as approved by the Commissioner or her designated
party. _

Use only designated elevators for deliveries.

Surrender all keys to the. Premises to the Commlssmner upon termination of this Lease
Agreement. :

Comply with the City’s desire to maintain in the Airport the highest standard of dignity and
good taste consistent with comfort and convenience for the Lessee. Any action or condition
not meeting this high standard should be reported directly to the City. Lessee’s cooperation
will be mutually beneficial and sincerely appreciated.

The City reserves the right to make such other and further reasonable rules and regulations as

in its judgment may from time to time be necessary for the safety, care and cleanliness of the
Premises and for the preservation of good order therein.
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EXHIBIT 6

INTRODUCTION:

The City of Chicago (“City”) and the Chicago Department of Aviation (“CDA”) welcome you to
the family of concessionaires operating at the City's airports. Your concession represents an
excellent business and professional opportunity to serve the traveling public as well as operate
a profitable enterprise. In order to ensure quality and uniformity among all concessions, we
have designed a Concessions Program that is outlined in this handbook. It is important that you
review and adhere to these standards as they will serve as tools for the successful operation of
your concession.

THE CONCESSIONS PROGRAM: '

The CDA's Airport Concessions Program serves as the primary resource to meet the needs of
the traveling public with regard to the provision of quality, reasonably-priced goods and services
at Chicago's airports. To this end, CDA is further responsible for the outreach, selection,
coordination and monitoring of concessionaires. In order to fulfill these responsibilities, CDA
has several functional units that, as part of their overall duties, operate as liaisons to
prospective and existing concessionaires. The primary units and their concession-related
functions are as follows: '

CDA UNIT FUNCTIONS

Commissioner’s Office Policy generation and resolution.
Managing Deputy Overall coordination of revenue, finance, bonding, insurance,
Commissioner property management and concessions functions/issues

including merchandising plans, outreach, proposal generation
and evaluation, contract negotiation, and overall coordination
and processing.

Assistant Commissioner Assist in overseeing Concessions, the monitoring program
and general airport guidelines.

Concession Management Entity retained by the CDA to assist in overseeing

Representative (‘CMR") Concessions, including construction of Improvements at the
airport. :

Planning/Coordinating Architects Plan and design review; constructlon coordination and
monitoring.

Finance/Revenue Financial reporting, review and auditing.

Security Coordination of security identification and other related
issues.
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THE MONITORING PROGRAM:

The Monitoring Program is designed to provide a process to ensure that concessions operating
in the Airports comply with the ordinances and policies of the City, provisions of their respective
Lease Agreements and specific airport guidelines as established by the CDA. The primary
areas that will be reviewed include financial commitments, maintenance of concession
space(s), licensing (where required), and overall adherence to the provisions of the Lease
Agreement.

The intent of the Monitoring Program is to benefit the traveling public and other airport visitors,
concessionaires and the City.
THE PRE-MONITORING PROCESS:

After a prospective concession is selected by CDA there are five stages that precede the
commencement of the Monitoring Program.

STAGE 1 - CITY COUNCIL APPROVAL

Upon completing lease negotiations with the concessionaire, CDA forwards the lease
agreement (“Agreement”), signed by the Tenant, to the City’s Law Department. After the
Law Department's review of the form and legality of the proposed concession
agreement, the proposed tenant is introduced to the full City Council. City Council sends
the Agreement to the Aviation Committee for review. The Aviation Committee approves,
rejects or requests further information. Once approved by the Aviation Committee, the
recommendation is forwarded to the full City Council for final approval. In most cases,
recommendations submitted to the full Council by Committee are ratified, usually at the
next meeting. This approval is documented in the “Journal of Proceedings.” The
documented approval and contract are then forwarded to the Mayor and other pertinent
City departments for execution.

STAGE 2 - LEASE AGREEMENT

The Lease Agreement outlines a concessionaire’s contractual relationship with the City.
It delineates the responsibilities, expectations and the requirements of both parties,
financial and non-financial. During negotiation of the terms of the agreement, you will
have cause to interact with individuals from the CDA and the CMR Office. The Managing
Deputy Commissioner of Concessions will oversee the processing of the Lease
Agreement as well the Monitoring Program.
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STAGE 3 - DESIGN APPROVAL

All concessionaires must submit a conceptual, schematic drawing which shows the
general design of the unit. The Planning and Architecture departments will review the
concept, and if the approval is given, a letter will be sent giving conceptual approval and
requesting 100% architectural drawings including a complete materials board, plans and

- specifications so the plans meet the CDA requirements and aesthetic appeal. Upon
providing approval of the 100% plans,. Architecture will  send a letter to the
concessionaire giving authority to apply to the City Buildings Department for building
permits. In no case may construction begin prior to the receipt of this approval. The
Planning Unit will also monitor construction in progress.

STAGE 4 - PRE-CONSTRUCTION APPROVAL

Prior to construction, each concession will meet with the CMR for the purpose of
providing the concessionaire with general airport construction guidelines. Examples of
these guidelines are locations and times for pick-ups, deliveries, refuse disposal, elevator
usage, and badging.

Following the operations meeting, the CMR will schedule a pre-construction meeting with
CDA. Prior to the meeting, the General Contractor for the project will submit all
documents, permits and approvals to CDA for review. Construction may begin following
approval at the pre-construction meeting.

STAGE 5 - CONSTRUCTION

After the contract is finalized, each concessionaire has a specified period to commence
and complete construction based on approved design and construction specifications.
During this period each concessionaire has the responsibility to expeditiously begin and
obtain all necessary approvals, licenses, insurances, etc. Each concessionaire should
maintain communication with the CMR during the process to ensure that all construction
and licensing requirements are addressed in a timely fashion. It is important that the
concession be open to the public within the time parameters specified in the Agreement.

KEY ELEMENTS OF THE MONITORING PROGRAM:

The Concessions Monitoring Program consists of three primary elements: operations reviews,
audits and pricing reports. Operations reviews will be conducted on an ongoing basis by the
CMR. The operations review form in Appendix 2 will provide a frame work for this component
of the Monitoring Program.

Financial and compliance audits will be conducted on an annual and periodic basis,
respectively.  Financial audits will review all financial, bonding and insurance related
requirements.

As specified in the Agreement, each concession shall submit an annual pricing report.
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PHYSICAL INSPECTIONS

The Monitoring Process will include ongoing site inspection of each concession site by
the CMR. Typical inspections will consist of reviews of facilities, general maintenance,
employee practices, product/price conformity and space utilization. Inspection staff will
use the CMR Operation Review Form (Appendix 2) to record their findings and
observations. Reviews will be sent to the concession manager for review and follow-up
on all review items. Non-compliance could result in liquidated damages being levied
and/or commencement of default proceedings, dependent upon the nature of the
violation.

FINANCIAL AUDITS
In accordance with the provisions of the standard Concession Lease Agreement, CDA
reserves the right to require a certified public and/or City audit of all books ledgers,
journals, accounts and records of its concessions. :

COMPLIANCE AUDITS
On a regular basis, the CDA will review compliance with insurance coverage, financial
commitments and financial reporting requirements. Non-compliance could result in
liquidated damages being levied and/or commencement of default proceedings,
dependent upon the nature of the violation. Additionally, compliance with ACDBE
Special Conditions will be audited. -

SECRET SHOPPING
The CDA, from time to time, may hire an outside contractor to perform “secret shopping”
and evaluate employee performance of each concession location. Such reviews shall be
used to monitor customer service and cash handling procedures among other things.

SUMMARY:

The Monitoring Program will provide a basis of uniformity to all concessions. Adherence to the
Concession Lease Agreement as well as the elements of this Handbook will contrlbute to the
successful operation of your business.

The following Appendices will further delineate additional information/requirements stated
above.
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PHYSICAL lNSPECTIQN STANDARDS:

FACILITY MAINTENANCE STANDARDS

ITEMS:
Overall appearance
Cleanliness of counters, displays, floors, fixtures, equipment, etc. .
Litter management/control
Pest control

STANDARD:
Clean and neat to the eye.
Free of dust and litter upon inspection.

ACTION:
' Expect employees to clean/dust/sweep/vacuum/mop daily.
Utilize covered metal waste receptacles.
Have waste receptacles in high traffic areas.
Empty waste receptacles into designated compactor areas on a regular basis.
Have grease traps serviced and cleaned as often as necessary.
instruct employees to look for and clean problem areas.
Provide for regular pest control service to sales and storage areas.
Have a plan/system for emergency clean-ups and replacement of broken or worn
fixtures.
Report any damage to the premises to CDA and your insurance company (if applicable)
immediately: '

ITEMS:
Lease line maintenance
“Pop-out” areas

'STANDARD:
All customer lines must be maintained within the Leased area.
Merchandise and displays must be maintained within the Leased area.
Solicitation and sampling must be maintained within the Leased area.
- Only CDA approved fixtures may be placed in the pop-out area (if so designated in the
Agreement) at the front of the space.

ACTION: :
- Train employees to direct customer lines so they do not spill out into the public corridor.
Review tenant design criteria for approved merchandising and fixtures. '
Obtain wriften approval from CDA prior to adding or removing any merchandise fixtures
- or other objects within the pop-out area.
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ITEMS:
Altering of layout
Renovations/construction
Signage/advertising

STANDARD:
Wiritten approval, prior to action, by the Commissioner of Aviation.

ACTION:
Consider areas for improving the concession location either from layout changes or
renovation.
Submit requested changes for approval with appropriate drawmgs etc., to the CMR prior
to initiation of the changes.
All signs must be professionally produced.
All signs and sign holders must be kept clean and in good repair.
All signs must be pre-approved by the Commissioner or a representative of the
Commissioner.

ITEMS:
Properly functioning equipment

STANDARD:
Preventative maintenance program.
Ongoing, reliable, licensed source for immediate repairs.

ACTION:
Have employees’ spot check all equipment for possible malfunctlon
Maintain a back-up/alternative plan.
Repair equipment as soon as possible.

EMPLOYEE STANDARDS

ITEMS:
Courteous and professional appearance
Proper dress
. Proper identification including CDA security badge
Customer Service
Attend customer service meetings, as offered

STANDARD:
Employees should be polite and courteous to the traveling public.
Employees must wear clean and neat uniforms or approved attire.
Employees must not eat while on duty. .
Employees must display a CDA issued security badge in addition to any other employee
identification. Only badged employees may work in the secured portion of the airport.
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Employees must be familiar with the Merchant Handbook.
Employees are to offer general public services:

-Making change

-Giving directions

ACTION:
Train employees in proper customer service techniques using the Merchant Handbook
provided to all companies.
Give all new employees airport tours so they are familiar with the airport layout and
available services.
Encourage employees to be-polite and courteous.
Provide necessary employee breaks to discourage eating while on duty.
Supply employees with-uniforms or at least a written standard, if they are responsible for
their own, as'well as gundehnes for proper maintenance of the uniform. :
Supply employees with company identification.
Obtain CDA security badges for all employees.
Supply employees with a company policies and procedures manual so that they know
what is expected of them.

ITEMS:
Sanitary handling of foods/beverages
Proper cleaning and maintenance of food areas

STANDARD: .
Employees must handle food in a safe and sanitary manner.
Employees must comply with all company and governmental health regulations and
Lease requirements.

ACTION:
Provide explicit instructions to employees on the safe and sanitary handling of foods.
Obtain and post proper instructions regarding health information available from City,
State and Federal sources.
Provide explicit instructions for cleaning food areas in a manner that will not possibly lead
to any harmful contamination.
A Certified Food Manger must be on-site during food preparatlon
A Safe Food Handling Certificate must be posted.

PRODUCT STANDARDS

ITEMS:
Selling of authorized products only
- Adequate inventory level
Proper/professional approved signage
Merchandising
Product pricing

Airport Concessions Program Handbook Page 10 Rev. 20121001



EXHIBIT 6

STANDARD:
Only authorized products can be sold as determined in the Lease Agreement.

- Only use professionally produced or printed signage as approved by CDA.
Merchandising permitted only within the confines of the locations, unless as authorized in
writing, by CDA.

Must adhere to Value Pricing as provided in the Lease Agreement

ACTION:
Use professionally produced approved signage only.
Consider innovative ways to merchandise your products/services.
Obtain written approval from the Commissioner of Aviation prior to implementing
merchandising that will go beyond the confines of your space or that is outside of the
terms of the Lease Agreement. :
Maintain adequate inventory levels.
Noftify the Department when adding, deleting or changing merchandise or changing
prices.
Maintain pricing as provuded in the Lease Agreement.

AUXILIARY SPACE STANDARDS

ITEM:
Storage Area _
Corridors, common areas
Pick-up, delivery and disposal

STANDARD:

Safe use of storage space.
Proper storage of potentially flammable items in accordance with fire codes.
Provide adequate ingress and egress within storage space.

" Clear aisles and corridors.
Pick-ups and deliveries during designated hours at designated locations as determined
by CDA.
Refuse disposal during designated hours at designated locations as determined by CDA.

ACTION:
Use storage space wisely.
Maintain a system providing for access by authorized personnel only.
Report any tampering with or malfunctioning of security locks, gates, efc.
Keep corridors and common areas free of debris, trash, carts and stock.
Provide pest control service on a regular basis.
Refrain from using luggage carts for deliveries.
Dispose of refuse during designated hours.

Airport Concessions Program Handbook ' Page 11 Rev. 2012100/



EXHIBIT 6

APPENDIX 2

Airport Concessions Program Handbook Page 12 Rev. 20121001



EXHIBIT 6

APPENDIX 3

Airport Concessions Program Handbook Page 16 : Rev. 20121001



EXHIBIT 6

FINANCIAL AUDIT STANDARDS:

In accordance with the provisions of most Concession Lease Agreements, CDA reserves the
right to audit and review the records of each concession as they relate to the operation of the
concession. Therefore, the following will serve as the standards and practlces that will govern
those audits/reviews.

| ease Fees

Each concessionaire shall submit the rent and fees in accordance with its Agreement.

Records

Each concession is required to maintain true and accurate accounts, records, books and
data recording all sales made and services performed on the premises for cash, credit or
other conveyance including the gross receipts. The following represent appropriate
practices that will reflect the prior stated requirements:

insurances

Maintenance of an internal control system (e.g. cash register, point of sale
equipment) to insure proper reporting to the City.

Books, ledgers, journals, accounts and/or records must be maintained according
to generally accepted accounting principles:

Each concession must provide timely submission of the audited “Statement of
Sales and Fees” and annual audited financial statements based upon their
individual reporting system.

Other items as required in the Agreement.

The following insurances are customarily required during'the terms of the Agreement and
should be maintained at the levels specified by the Agreement:

Worker's Compensation

Comprehensive General Liability

Comprehensive Automobile Liability

Property Insurance

Other insurance as required in the Lease Agreement

The City of Chicago will be named as “Additional Insured”, with the foliowing language:
“The City, and its elected and appointed ofﬁc:als agents, representatives, and
employees shall be named as additionally insureds...
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Security Deposit/Letter of Credit

All concessions must provide a letter of credit or cashier's check per the terms of the
Agreement.
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CONCESSIONS OPERATING STANDARDS:

General Airport Guidelines

The following guidelines are examples of the types of issues that will be reviewed with

the City's CMR, who will provide each operator with specific guidelines for their

concession.

- Pick-up and deliveries to/from specific areas at specified times.

- Refuse disposal at specific and designated areas/times.

- Unauthorized use of restricted Airport areas.

- Adherence to minimum business operating hours.

- Agreement to emergency hours as may be determined by CDA under special
conditions.

- Elevator use at designated times.

- Ingress and egress from designated areas, as outlined in Agreement.

- Proper and improper use of signage.

{aws and Ordinances

- CDA reserves the right to adopt and enforce reasonable rules and regulations with
respect to the use of the Airport, terminal buildings, terminal concourse areas, and
related facilities.

- All concessions must observe all laws, ordinances, regulations and rules of the
-Federal, State, County and Municipal governments which may be apphcable to the
operation at the Airport.

- Permits and Leases necessary for the operation of the concession areas must be
obtained prior to the first day of operation, and renewed annually as needed.

Default Notices

The CDA reserves the right to issue a Default Notice to any concessionaire who is not in
compliance with the Agreement.
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KEY DEPARTMENT OF AVIATION PERSONNEL:

NAME/TITLE

Cortez Carter
Managing Deputy Commissioner of
Real Estate, Planning and Concessions

Tiffany Green
Deputy Commissioner of Concessions

Glen Ryniewski
Assistant Commissioner of Concessions

- Erin O'Donnell
. Deputy Commissioner/MDW

Roger Reeves
Architecture
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(773) 686-3531

(773) 462-7327
(773) 686-3731
(773) 838-0608

(773) 686-6626
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KEY CONCESSIONS MANAGEMENT REPRESENTATIVE (CMR) PERSONNEL:

NAME/TITLE TELEPHONE NUMBER

Diana Miller (773) 894-3905
General Manager (773) 550-6175 (cell)
Yolanda Woodruff (773) 894-5463
Assistant General Manager ' - (773) 844-0821 (cell)
Logan (Tony) Burnett (773) 894-3903
Property Manager / ORD (312) 388-3530 (cell) -
Dorine Litman (773) 894-3908
Operations Manager (773) 671-3908 (cell)
Victor Franco (773) 894-3380
Construction and Design Manager / ORD and MDW (224) 595-9624 (cell)
Patricia Gryzb (773) 838-0733
Property Manager / MDW (312) 907-8820 (cell)
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RULES AND REGULATIONS:

Lessee shall, at all times during the term of the Lease Agreement:

1.

10.

11.

12.

13.

Use, maintain and occupy the Premises in a careful, safe, professional and lawful manner.
Keep Premises and its appurtenances in a clean and safe condition.

Keep all glass in the doors and windows of the Premises clean and in good repair with floor
displays and shelving cleaned daily.

Not place, maintain or sell any merchandise or place any signage in any vestibule or entry to
the public area adjacent to the Premises, or place any signage in the public area adjacent to
the Premises, or elsewhere on the outside of the Premises without the prior written consent of
the Commissioner.

At its own cost, keep Premises in a clean, orderly and sanitary condition, free of insects,
rodents, vermin and other pests.

Not permit accumulation of garbage, trash, rubbish and other refuse inside or outside the
Premises, and keep refuse in closed containers within the interior of the Premises until
removed. Not place any rubbish, litter, trash, or material of any nature in the parking areas,
exterior areas, entryways, passages, doors, elevators, haliways, or stairways of the Airport.
Comply with any recycling program as directed by the Commissioner.

Not use, or permit the use of any apparatus or instruments for musical or other sound
reproductions or transmissions in such manner that the sound emanating therefrom or caused
thereby shall be audible beyond the interior of the Premises, without the prior written consent

. of the Commissioner.

Not use helium balloons and blinking lights.
Not cause or permit objectionable odors to emanate from the Premises.

Not deliver or permit delivery of merchandise at any time other than those times allowed by the
Commissioner or her designated representative.

Maintain and keep operational all electric signs, and where applicable, light the show windows
and exterior signs of Premises during hours of operation.

Use only signage of professional quality. All signage must be approved by the Commissioner
or her designated representative. Handwritten signs of any kind are not permitted.
Signage or other materials may not be taped to windows.

Prominently sign or mark pricing on each product or mark with easily recognizable professional
signage.

Keep all mechanical apparatus in good working order and free of vibration and noise.

Airport Concessions Program Handbook Page 26 Rev. 2012100]



14, -
15,
16.

17.

18.

19.

20.

21.

22.

23.

EXHIBIT 6

Not overload the floors or electrical wiring or install any additional electrical wiring or plumbing
without the Commissioner’s prior written consent.

Not use show windows on the Premises for any purpose other than display of merchandise for
sale. Merchandise must be kept in a neat, professional and attractive manner.

Not conduct, permit or suffer any public or private action sale to be conducted on or from the
Premises.

Not solicit business in the common area of the Airport or distribute handbills or other
advertising materials in the common area. If this provision is violated, the Lessee shall pay the
City the cost of collecting same from the common area for trash disposal. Lessee shall not
hold demonstrations in the Premises or any other area of the Airport. Lessee agrees to
cooperate and assist the City in the prevention of canvassing, soliciting and peddling within the
Premises or Airport.

Not use the plumbing facilities in the Premises for any purpose other than that for which they
were constructed or dispose of any foreign substance therein, whether through the utilization
of “garbage disposal units” or otherwise. If Lessee uses the Premises for the sale, preparation
or service of food for on-premises consumption, Lessee shall install such grease traps as shall
be necessary or desirable to prevent the accumulation of grease or other wastes in the
plumbing facilities servicing the Premises. Lessee shall contract with a grease trap/plumbing
service for periodic maintenance of its plumbing facilities. Lessee shall provide the City with a
copy of said service contracts.

Not operate in the Premises or in any part of the Airport any coin or token operated vending
machines or similar devices for the sale of any merchandise or service, except as may be
allowed in the Lease Agreement or with the prior written consent of the Commissioner.

" Not have slot machines, devices, or other gambling games on the Premises or in any part of

the Airport without the prior written consent of the Commissioner.

Refer all contractors or contractor's representatives rendering any service on or to the
Premises for the Lessee, to the City or the CMR for approval before performance of any
contractual service provided that they meet insurance requirements.

Lessee's contractors and installation technicians shall comply with the City’s rules and
regulations pertaining to construction and installation. This provision shall apply to alt work
performed on or about the Premises or the Airport, including instalfation of telecommunication
devices, electrical devices, attachments and installations of any nature affecting floors, walls,
woodwork, trim, windows, ceilings and equipment, or any other physical portion of the
Premises or project. .

Keep from public view all personal property, cups, papers, cleaning and other supplies.

Not permit employees to eat, drink or sleep in public view.
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Not at any time occupy any part of the Premises or project as sleeping or lodging quarters.

Not place, install or operate on the Premises or in any part of the Airport any engine, stove or
machinery, or conduct mechanical operations or cook thereon or therein, or place or use in or
about the Premises or project any explosives, gasoline, kerosene, oil, acids, caustics, or any
flammable, explosive or hazardous material.

Insure that staff members are, at all times, appropriately dressed (as designated in the Lease
Agreement) with airport badges in view.

Not hold the City responsible for lost or stolen personal property, equipment, money or jewelry
from the Premises or the Airport regardless of whether such loss occurs when the area is
locked against entry or not.

Not have dogé, cats, fowl, or other animals brought into or kept in or about the Premises or
Airport.

Not use the public restrooms for any purpose other than those for which they were
constructed, and any damage resulting to them from misuse or by the defacing or injury of
any part of the building shall be borne by the person who shall cause it. No person.shall waste
water by interfering with the faucets or otherwise.

Not lay floor covering within the Premises without written approval of the CommisSioner. The
use of cement or other similar adhesive materials not easily removed with water is expressly
prohibited.

Comply with and ensure that Lessee’s employees comply with the City's non-smoking policy
for the Airport. : _

Post any Emergency Evacuation Plan adopted by the City. Lessee shall post the Plan in a
place which is non-visible to Lessee’s customers, but visible to Lessee’s employees. Train all
employees regarding Lessee’s Emergency Evacuation Plan and other emergency procedures.

Along with its employees, agents and invitees park their vehicles only in those parking areas
allowed by the City. [f requested, furnish the City with state automabile Lease numbers of
Lessee’s vehicles and its employees’ vehicles and shall notify the City of any changes within
five (5) days after such change occurs. Concessionaire or its employees shall not leave any
vehicle in a state of disrepair (including without limitation, flat tires, out-of-date inspection
stickers or Lease plates) on Airport property or in its parking areas.

Comply with all parking rules and regulations including any sticker or other identification
system established by the City. Failure to observe the rules and regulations shall terminate
Lessee’s right to use the parking area and subject the vehicle in violation of the parking rules
and regulations to removal or impoundment. No termination of parking privileges or removal
or impoundment of a vehicle shall create any liability on the City or be deemed to interfere with
Lessee's right to possession of its Premises. Vehicles must be parked entirely within the
parking lines and all directional signs, security notices, arrows and posted speed limits must
be observed. Parking is prohibited in areas not striped for parking, in aisles, where “No
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Parking” signs are posted, on ramps, in cross hatched areas, and in other areas as may be
designated by the City. Parking stickers or other forms of identification, if any, supplied by the
City, shall remain the property of the City and not the property of Lessee and are not
transferable. Every person is required to park and lock his vehicle. All responsibility for.
damage to vehicles or persons is assumed by the owner of the vehicle or its driver.

Follow all ID Badging procedures as may be required by the Commissioner or her designated
representative.

Instruct employees to report spills, hazardous conditions and any suspicious activities to the
appropriate party as directed by the Commissioner or her designated party.

Not use luggage carts for product deliveries.

Use only delivery carts and equipment as approved by the Commissioner or her designated
party.

Use only designated elevators for deliveries.

Surrender all keys to the Premises to the Commissioner upon termination of this Lease
Agreement.

Comply with the City’s desire to maintain in the Airport the highest standard of dignity and
good taste consistent with comfort and convenience for the Lessee. Any action or condition
not meeting this high standard should be reported directly to the City. Lessee’s cooperation
will be mutually beneficial and sincerely appreciated.

The City reserves the right to make such other and further reasonable rules and regulations as
in its judgment may from time to time be necessary for the safety, care and cleaniiness of the
Premises and for the preservation of good order therein.
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EXHIBIT 6

INTRODUCTION:

The City of Chicago (“City”) and the Chicago Department of Aviation (“CDA”) welcome you to
the family of concessionaires operating at the City's airports. Your concession represents an
excellent business and professional opportunity to serve the traveling public as well as operate
a profitable enterprise. In order to ensure quality and uniformity among all concessions, we
have designed a Concessions Program that is outlined in this handbook. It is important that you
review and adhere to these standards as they will serve as tools for the successful operation of
your concession.

THE CONCESSIONS PROGRAM:

The CDA's Airport Concessions Program serves as the primary resource to meet the needs of
the traveling public with regard to the provision of quality, reasonably-priced goods and services
at Chicago’s airports. To this end, CDA is further responsible for the outreach, selection,
coordination and monitoring of concessionaires. In order to fulfill these responsibilities, CDA
has several functional units that, as part of their overall duties, operate as liaisons to
prospective and existing concessionaires. The primary units and their concession-related
functions are as follows:

CDA UNIT FUNCTIONS

Commiissioner’s Office Policy generation and resolution.
" Managing Deputy " _ Overall coordination of revenue, finance, bonding, insurance,
Commissioner property management and concessions functions/issues

including merchandising plans, outreach, proposal generation
and evaluation, contract negotiation, and overall coordination
and processing. '

Assistant Commissioner Assist in overseeing Concessions, the monitoring program
and general airport guidelines.

Concession Managemént ~ Entity retained by the CDA to assist in overseeing

Representative (“CMR") Concessions, including construction of Improvements at the
airport.

* Planning/Coordinating Architects Plan and design review; construction coordination and

monitoring.

Finance/Revenue Financial reporting, review and auditing.

Security Coordination of security identification and other related
issues.
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THE MONITORING PROGRAM:

The Monitoring Program is designed to provide a process to ensure that concessions operating
in the Airports comply with the ordinances and policies of the City, provisions of their respective
Lease Agreements and specific airport guidelines as established by the CDA. The primary
areas that will be reviewed include financial commitments, maintenance of concession
space(s), licensing (where requured) and overall adherence to the provisions of the Lease
Agreement.

The intent of the Momtonng Program s to benefit the traveling public and other airport visitors,
concessionaires and the City.
. THE PRE-MONITORING PROCESS:

After a prospective- concession is selected by CDA there are five stages that precede the
commencement of the Monitoring Program.

STAGE 1 - CITY COUNCIL APPROVAL

Upon completing lease negotiations with the concessionaire, CDA forwards the lease
agreement (“Agreement”), signed by the Tenant, to the City’s Law Department. After the
Law Department's review of the form and legality of the proposed concession
agreement, the proposed tenant is introduced to the full City Council. City Council sends
the Agreement to the Aviation Committee for review. The Aviation, Committee approves,
rejects or requests further information. Once approved by the Aviation Committee, the
recommendation is forwarded to the full City Council for final approval. In most cases,
recommendations submitted.to the full Council by Committee are ratified, usually at the
next meeting. This approval is documented in the “Journal of Proceedings." The
documented approval and contract are then forwarded to the Mayor and other pertinent
City departments for execution.

' STAGE 2 - LEASE AGREEMENT

The Lease Agreement outlines a concessionaire’s contractual relationship with the City.
It delineates the responsibilities, expectations and the requirements of both parties,
financial and non-financial. During negotiation of the terms of the agreement, you will
have cause to interact with individuals from the CDA and the CMR Office. The Managing
Deputy Commissioner of Concessions will oversee the processing of the Lease
Agreement as well the Monitoring Program.
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STAGE 3 - DESIGN APPROVAL

All concessionaires must submit a conceptual, schematic drawing which shows the
general design of the unit. The Planning and Architecture departments will review the
concept, and if the approval is given, a letter will be sent giving conceptual approval and
requesting 100% architectural drawings including a complete materials board, plans and
specifications so the plans meet the CDA requirements and aesthetic appeal. Upon

- providing approval of the 100% plans, Architecture will send a letter to the
concessionaire giving authority to apply to the City Buildings Department for building
permits. In no case may construction begin prior to the receipt of this approval. The
Planning Unit will also monitor construction in progress.

STAGE 4 - PRE-CONSTRUCTION APPROVAL

Prior to construction, each concession will meet with the CMR for the purpose of
providing the concessionaire with general airport construction guidelines. Examples of
these guidelines are locations and times for pick-ups, deliveries, refuse disposal, elevator
usage, and badging.

Following the operations meeting, the CMR will schedule a pre-construction meeting with
CDA. Prior to the meeting, the General Contractor for the project will submit all
‘documents, permits and approvals to CDA for review. Construction may begin following
approval at the pre-construction meeting.

STAGE 5 - CONSTRUCTION

After the contract is finalized, each concessionaire has a specified period to commence
and complete construction based on approved design and construction specifications.
During this period each concessionaire has the responsibility to expeditiously begin and
obtain all necessary approvals, licenses, insurances, etc. Each concessionaire should
- maintain communication with the CMR during the process to ensure that all construction
and licensing requirements are addressed in a timely fashion. It is important that the
concession be open to the public within the time parameters specified in the Agreement.

| KEY ELEMENTS OF THE MONITORING PROGRAM:

The Concessions Monitoring Program consists of three primary elements: operations reviews,
audits and pricing reports. Operations reviews will be conducted on an ongoing basis by the
CMR. The operations review form in Appendix 2 will provide a frame work for this component
of the Monitoring Program. _

Financial and compliance audits will be conducfed on an annual and periodic basis,
respectively.  Financial audits will review all financial, bonding and insurance related
requirements.

As specified in the Agreement, each concession shall submit an annual pricing report.
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PHYSICAL INSPECTIONS

The Monitoring Process will include ongoing site inspection of each concession site by
the CMR. Typical inspections will consist of reviews of facilities, general maintenance,

employee practices, product/price conformity and space utilization. Inspection staff will

use the CMR Operation Review Form (Appendix 2) to record their findings and

observations. Reviews will be sent to the concession manager for review and follow-up

on all review items. Non-compliance could result in liquidated damages being levied

and/or commencement of default proceedings, dependent upon the nature of the

violation.

FINANCIAL AUDITS
In accordance with the provisions of the standard Concession Lease Agreement, CDA
reserves the right to require a certified public and/or City ‘audit of all books, ledgers,
journals, accounts and records of its concessions.

COMPLIANCE AUDITS
On a regular basis, the CDA will review compliance with insurance coverage, financial
commitments and financial reporting requirements. Non-compliance could result in
liquidated damages being levied and/or commencement of default proceedings,
dependent upon the nature of the violation. Additionally, compliance with ACDBE
Special Conditions will be audited. -

SECRET SHOPPING _
The CDA, from time to time, may hire an outside contractor to perform “secret shopping”
and evaluate employee performance of each concession location. Such reviews shall be
used to monitor customer service and cash handling procedures among other things.

SUMMARY:

The Monitoring Program will provide a basis of uniformity to all concessions. Adherence to the
Concession Lease Agreement as well as the elements of this Handbook will contribute to the
successful operation of your business.

The following Appendices will further delineate additional information/requirements stated
above.
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PHYSICAL INSPECTION STANDARDS:

FACILITY MAINTENANCE STANDARDS

ITEMS:
Overall appearance
Cleanliness of counters, displays, floors, fixtures, equipment, etc.
Litter management/control
Pest control

STANDARD:
Clean and neat to the eye.
" Free of dust and litter upon inspection.

ACTION:
Expect employees to clean/dust/sweep/vacuum/mop daily.
Utilize covered metal waste receptacles.
Have waste receptacles in high traffic areas.
Empty waste receptacles into designated compactor areas on a regular basis.
Have grease traps serviced and cleaned as often as necessary.
Instruct employees to look for and clean-problem areas.
Provide for regular pest control service to sales and storage areas.
Have a plan/system for emergency clean-ups and replacement of broken or worn
fixtures.
Report any damage to the premises to CDA and your insurance company (if applicable)
immediately.

ITEMS:
Lease line maintenance
“Pop-out’ areas

STANDARD: :
All customer lines must be maintained within the Leased area.
Merchandise and displays must be maintained within the Leased area.
Solicitation and sampling must be maintained within the Leased area.
Only CDA approved fixtures may be placed in the pop-out area (if so designated in the
Agreement) at the front of the space.

ACTION: _
Train employees to direct customer lines so they do not spill out into the public corridor.

Review tenant design criteria for approved merchandising and fixtures.
Obtain written approval from CDA prior to adding or removing any merchandise fixtures
or other objects within the pop-out area.
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ITEMS:
Altering of layout
Renovations/construction
Signage/advertising

STANDARD:
Written approval, prior to action, by the Commissioner of Aviation.

ACTION:
Consider areas for improving the concession location either from layout changes or
renovation.
Submit requested changes for approval with appropriate drawings, etc., to the CMR prior
to initiation of the changes.
All signs must be professionally produced.
All signs and sign holders must be kept clean and in good repair.
All signs must be pre-approved by the Commissioner or a representative of the
Commissioner.

ITEMS:
Properly functioning equipment

STANDARD:
Preventative maintenance program.
Ongoing, reliable, licensed source for immediate repairs.

ACTION:
Have employees’ spot check all equipment for possible malfunction.

Maintain a back-up/alternative plan.
Repair equipment as soon as possible.

EMPLOYEE STANDARDS

ITEMS:
Courteous and professional appearance
Proper dress
Proper identification including CDA security badge
Customer Service
Attend customer service meetings, as offered

STANDARD:
Employees should be polite and courteous to the traveling public.

Employees must wear clean and neat uniforms or approved attire.

Employees must not eat while on duty.

Employees must display a CDA issued security badge in addition to any other employee
identification. Only badged employees may work in the secured portion of the airport.
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Employees must be familiar with the Merchant Handbook.
Employees are to offer general public services:

-Making change

-Giving directions

ACTION:
' Train employees in proper customer service techniques using the Merchant Handbook

provided to all companies.

Give all new employees airport tours so they are familiar with the airport layout and
~available services. '

Encourage employees to be polite and courteous.

Provide necessary employee breaks to discourage eating while on duty.

Supply employees with uniforms or at least a written standard, if they are responsible for

their own, as well as guidelines for proper maintenance of the uniform.

Supply employees with company identification.

Obtain CDA security badges for all employees.

Supply employees with a company pohmes and procedures manual so that they know

what is expected of them.

ITEMS:
Sanitary handling of foods/beverages
Proper cleaning and maintenance of food areas

STANDARD:
Employees must handle food in a safe and sanitary manner.
Employees must comply with all company and governmental health regulations and

Lease requirements.

ACTION:
Provide explicit instructions to employees on the safe and sanitary handling of foods.
Obtain and post proper instructions regarding health mformatlon available from City,
State and Federal sources.
Provide explicit instructions for cleaning food areas in a manner that will not possibly lead
to any harmful contamination.
A Certified Food Manger must be on-site during food preparation.
A Safe Food Handling Certificate must be posted.

PRODUCT STANDARDS

ITEMS:
Selling of authonzed products only
Adequate inventory level
Proper/professional approved signage
Merchandising
Product pricing
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STANDARD: : . .
Only authorized products can be sold as determined in the Lease Agreement.
Only use professionally produced or printed signage .as approved by CDA.
Merchandising permitted only within the confines of the locations, unless as authorized in
writing, by CDA. '
Must adhere to Value Pricing as provided in the Lease Agreement.

ACTION:
' Use professionally produced, approved signage only.
Consider innovative ways to merchandise your products/services.
Obtain written approval from the Commissioner of Aviation prior to implementing
merchandising that will go beyond the confines of your space or that is outside of the
terms of the Lease Agreement.
Maintain adequate inventory levels.

" Notify the Department when adding, deleting or changing merchandise or changing
prices.
Maintain pricing as provided in the Lease Agreement.

AUXILIARY SPACE STANDARDS

ITEM:
Storage Area
Corridors, common areas
Pick-up, delivery and disposal

STANDARD:
Safe use of storage space.
Proper storage of potentially flammable items in accordance with fire codes.
Provide adequate ingress and egress within storage space.
Clear aisles and corridors.
Pick-ups and deliveries during designated hours at designated locations as determined
by CDA.
Refuse disposal during designated hours at designated locations as determined by CDA.

ACTION:
Use storage space wisely.
Maintain a system providing for access by authorized personne! only.

- Report any tampering with or malfunctioning of security locks, gates, etc.
Keep corridors and common areas free of debris, trash, carts and stock.
Provide pest control service on a regular basis.

Refrain from using luggage carts for deliveries.
Dispose of refuse during designated hours.
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FINANCIAL AUDIT STANDARDS:

In accordance with the provisions of most Concession Lease Agreements, CDA reserves the
right to audit and review the records of each concession as they relate to the operation of the
concession. Therefore, the following will serve as the standards and practices that will govern
those audits/reviews.

Lease Fees

Each concessionaire shall submit the rent and fees in accordance with its Agreement.

Records

Each concession is required to maintain true and accurate accounts, records, books and
data recording all sales made and services performed on the premises for cash, credit or
other conveyance including the gross receipts. The following represent appropriate
practices that will reﬂect the prior stated requirements:

Insurances

Maintenance of an internal control system (e.g. cash reglster point of sale
equipment) to insure proper reporting to the City.

‘Books, ledgers, journals, accounts and/or records must be maintained according

to-generally accepted accounting principles.

Each concession must provide timely submission of the audited “Statement of
Sales and Fees” and annual audited fmancnal statements based upon their
individual reporting system.

- Other items as required in the Agreement.

The following insurances are customarily required during the terms of the Agreement and
should be maintained at the levels specified by the Agreement:

Worker's Compensation

Comprehensive General Liability

Comprehensive Automobile Liability

Property Insurance

Other insurance as required in the Lease Agreement

The City of Chicago will be named as “Additional Insured”, with the following language:
“The City, and its elected and appointed officials, agents, representatives, and
employees shall be named as additionally insureds...”
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Security Deposit/Letter of Credit

All concessions must provide a letter of credit or cashier's check per the terms of the
Agreement. . '
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CONCESSIONS OPERATING STANDARDS:

Generél Airport Guidelines

The following guidelines are examples of the types of issues that will be reviewed with
the City's CMR, who will provide each operator with specific gundehnes for their

concession.

- Pick-up and deliveries to/from specific areas at specified times.

- Refuse disposal at specific and designated areas/times.

- Unauthorized use of restricted Airport areas.

- Adherence to minimum business operating hours.

- Agreement to emergency hours as may be determined by CDA under special

conditions.

- Elevator use at designated times.

- Ingress and egress from designated areas, as outlined in Agreement.

- Proper and improper use of signage.

| aws and Ordinances

- CDA reserves the right to adopt and enforce reasonable rules and regulations with
respect to the use of the Airport, terminal buildings, terminal concourse areas, and
related facilities.

- All concessions must observe all laws, ordinances, regulations and rules of the
- Federal, State, County and Municipal governments which may be applicable to the
operation at the Airport. _

- Permits and Leases necessary for the operation of the concession areas must be
obtained prior to the first day of operation, and renewed annually as needed.

Default Notices

The CDA reserves the right to issue a Default Notice to any concessionaire who is not in
compliance with the Agreement.
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KEY DEPARTMENT OF AVIATION PERSONNEL:

NAME/TITLE ' TELEPHONE NUMBER

Cortez Carter _ (773) 686-3531

Managing Deputy Commissioner of
Real Estate, Planning and Concessions

Glen Ryniewski (773) 686-3731
Assistant Commissioner of Concessions

Erin O'Donnell ' (773) 838-0608

Deputy Commissioner/MDW
Roger Reeves (773) 686-6626

Architecture
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KEY CONCESSIONS MANAGEMENT REPRESENTATIVE (CMR) PERSONNEL:

NAME/TITLE ' TELEPHONE NUMBER
Diana Miller (773) 894-3905
General Manager (773) 550-6175 (cell)
Yolanda Woodruff (773) 894-5463
Assistant General Manager (773) 844-0821 (cell)
Logan (Tony) Burnett |  (773)894-3903
Property Manager / ORD (312) 388-3530 (cell)
Dorine Litman (773) 894-3908
Operations Manager (773) 671-3908 (cell)
Victor Franco _ (773) 894-3380
Construction and Design Manager / ORD and MDW "~ (224) 595-9624 (cell)
Patricia Gryzb (773) 838-0733
Property Manager / MDW (312) 907-8820 (cell)
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RULES AND REGULATIONS:

Lessee shall, at all times during the term of the Lease Agreement:

1.

- 10.

11.

12.

13,

Use, maintain and occupy the Premises in a careful, safe, professional and lawful manner.
Keep Premises and its appurtenances in a clean and safe condition.

Keep all glass in the doors and windows of the Premises clean and in good repair with floor
displays and shelving cleaned daily. ‘

Not place, maintain or sell any merchandise or place any signage in any vestibule or entry to

- the public area adjacent to the Premises, or place any signage in the public area adjacent to

the Premises, or elsewhere on the outside of the Premises without the prior written consent of
the Commissioner.

At its own cost, keep Premises in a clean, orderly and sanitary condition, free of insects,
rodents, vermin and other pests.

Not permit accumulation of garbage, trash, rubbish and other refuse inside or outside the
Premises, and keep refuse in closed containers within the interior of the Premises until
removed. Not place any rubbish, litter, trash, or material of any nature in the parking areas,
exterior areas, entryways, passages, doors, elevators, hallways, or stairways of the Airport.
Comply with any-recycling program as directed by the Commissioner.

Not use, or permit the use of any apparatus or instruments for musical or other sound
reproductions or transmissions in such manner that the sound emanating therefrom or caused

- thereby shall be audible beyond the interior of‘the Premises, without the prior written consent -

of the Commissioner.
Not use helium balloons and blinking lights.
Not cause or permit objectionable odors to emanate from the Premises.

Not deliver or permit delivery of merchandise at any time other than those times allowed by the
Commissioner or her designated representative.

Maintain and keep operational all electric signs, and where applicable, light the show windows
and exterior signs of Premises during hours of operation.

Use only signage of professional quality. All signage must be approved by the Commissioner
or her designated representative. Handwritten signs of any kind are not permitted.
Signage or other materials may not be taped to windows.

Prominently sign or mark pricing on each product or mark with easily recognizable professional
signage.

Keep all mechanical apparatus in good working order and free of vibration and noise.
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Not overload the floors or electrical wiring or install any additional electrical wiring or plumbing
without the Commissioner’s prior written consent.

Not use show windows on the Premises for any purpose other than display of merchandise for
sale. Merchandise must be kept in a neat, professional and attractive manner.

Not conduct, permit or suffer any public or private action sale to be conducted on or from the
Premises. _

Not solicit business in the common area of the Airport or distribute handbills or other
advertising materials in the common area. If this provision is viclated, the Lessee shall pay the
City the cost of collecting same from the common area for trash disposal. Lessee shall not
hold demonstrations in the Premises or any other area of the Airport. Lessee agrees to
cooperate and assist the City in the prevention of canvassing, soliciting and peddling within the
Premises or Airport.

Not use the plumbing facilities in the Premises for any purpose other than that for which they
were constructed or dispose of any foreign substance therein, whether through the utilization
of “garbage dispasal units” or otherwise. [f Lessee uses the Premises for the sale, preparation
or service of food for on-premises consumption, Lessee shall install such grease traps as shall

~ be necessary or desirable to prevent the accumulation of grease or other wastes in the

plumbing facilities servicing the Premises. Lessee shall contract with a grease trap/plumbing
service for periodic maintenance of its plumbing facnlltles Lessee shall provide the City with a
copy of said service contracts.

Not operate in the Premises or in any part of the Airport any coin or token operated vending
smachines or similar devices for the sale of any merchandise or service, except as may be
allowed in the Lease Agreement or with the prior written consent of the Commissioner.

Not have slot machines, devices, or other gambling games on the Premises or in any part of
the Airport without the prior written consent of the Commissioner.

Refer all contractors or coﬁﬁactor’s representatives rendering any service on or to the
Premises for the Lessee, to the City or the CMR for approval before performance of any
contractual service provided that they meet insurance requirements.

Lessee's contractors and installation technicians shall comply with the City’s rules and
regulations pertaining to construction and installation. This provision shall apply to all work
performed on or about the Premises or the Airport, including installation of telecommunication
devices, electrical devices, attachments and installations of any nature affecting floors, walls,
woodwork, trim, windows, ceilings and equipment, or any other physical portion of the
Premises or project.

Keep from public view all personal property, cups, papers, cleaning and other supplies.

Not permit employees to eat, drink or sleep in public view.
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Not at any time occupy any part of the Premises or project as sleeping or lodging quarters.

Not place, install or operate on the Premises or in any part of the Airport any engine, stove or
machinery, or conduct mechanical operations or cook thereon or therein, or place or use in or
about the Premises or project any explosives, gasoline, kerosene, oil, acids, caustics, or any
flammable, explosive or hazardous material.

Insure that staff members are, at all times, appropriately dressed (as designated in the Lease
Agreement) with airport badges in view.

Not hold the City responsible for lost or stolen personal property, equipment, money or jewelry
from the Premises or the Airport regardless of whether such loss occurs when the area is
locked against entry or not.

Not have dogs, cats, fowl, or other animals brought into or kept in or about the Premises or
Airport. :

Not use the public restrooms for any purpose other than those for which they were
constructed, and any damage resulting to them from misuse or by the defacing or injury of
any part of the building shall be borne by the person who shall cause it. No person shall waste
water by interfering with the faucets or otherwise.

Not lay floor'coveﬁng within the Premises without written approval of the Commissioner. The
use of cement or other similar adhesnve materials not easily removed with water is expressly
prohibited. _

Comply with and ensure that Lessee’s employees comply with the Clty s non-smoking policy

for the Alrport

Post any Emergency Evacuation Plan adopted by the City. Lessee shall post the Plan in a
place which is non-visible to Lessee’s customers, but visible to Lessee’s employees. Train all
employees regarding Lessee’s Emergency Evacuation Plan and other emergency procedures.

Along with its employees, agents and invitees park their vehicles only in those parking areas
allowed by the City. If requested, furnish the City with state automobile Lease numbers of
Lessee’s vehicles and its employees’ vehicles and shall notify the City of any changes within
five (5) days after such change occurs. Concessionaire or its employees shall not leave any
vehicle in a state of disrepair (including without limitation, fiat tires, out-of-date inspection
stickers or Lease plates) on Airport property or in its parking areas.

Comply with all parking rules and regulations including any sticker or other identification
system established by the City. Failure to observe the rules and regulations shall terminate
Lessee’s right to use the parking area and subject the vehicle in violation of the parking rules
and regulations to removal or impoundment. No termination of parking privileges or removal
or impoundment of a vehicle shall create any liability on the City or be deemed to interfere with
Lessee's right to possession of its Premises. Vehicles must be parked entirely within the
parking lines and all directional signs, security notices, arrows and posted speed limits must
be observed. Parking is prohibited in areas not striped for parking, in aisles, where “No
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EXHIBIT 6

Parking” signs are posted, on ramps, in cross hatched areas, and in other areas as may be .
designated by the City. Parking stickers or other forms of identification, if any, supplied by the
City, shall remain the property of the City and not the property of Lessee and are not
transferable. Every person is required to park and lock his vehicle. All responsibility for
damage to vehicles or persons is assumed by the owner of the vehicle or its driver.

Follow all ID Badging procedures as may be required by the Commissioner or her designated
representative.

Instruct employees to report spills, hazardous conditions and any suspicious activities to the
appropriate party as directed by the Commissioner or her designated party. :

Not use luggage carts for product deliveries.

Use only delivery carts and equipment as approved by the Commissioner or her designated
party.

Use only designated elevators for deliveries.

Surrender all keys to the Premlses to the Commissioner upon termmatlon of this Lease
Agreement.

Comply with the City’s desire to maintain in the Airport the highest standard of dignity and
good taste consistent with comfort and convenience for the Lessee. Any action or condition
not meeting this high standard should be reported directly to the City. Lessee’s cooperatlon
will be mutually beneficial and sincerely appreciated.

The City reserves the right to make such other and further reasonable rules and regulations as
in its judgment may from time to time be necessary for the safety, care and cleanliness of the
Premises and for the preservation of good order therein.

Airport Concessions Program Handbook : Page 29 Rev. 20121001



EXHIBIT 7
FORM OF LETTER OF CREDIT

Issuing Bank Letterhead
{must be a bank located in the Chicagoland area)

irrevocable Standby Letter of Credit

Letter of Credit No.

Date: , 20

Chicago Department of Aviation

Chicago’s O'Hare International Airport P.O.
Box 66142

Chicago, lilinois 60666

Attention: Commissioner

1.

We hereby open in your favor, at the request and for the account of this irrevocable standby
letter of credit in an aggregate amount not to exceed $ . Dollars ("Stated Amount"), to be

available for payment of your drafts drawn at sight on us signed by the Commissioner of the Chicago
Department of Aviation, or her designee. . '

Your sight drafts must be accompanied by a written certificate, in the form of Exhibit A attached hereto
(the "Certificate") signed and completed by you.

Partial and multiple drawings are permitted hereunder.

This Letter of Credit sets forth in full the terms of our undertaking, and such undertaking shall not in any
way be modified, amended, amplified or limited by any document, instrument or agreement referred to
herein, or in which this Letter of Credit is referred to, or to which this Letter of Credit relates; and no
such reference shall be deemed to incorporate herein by reference any such document, instrument or
agreement. The Account Party is not the owner or beneficiary under this Letter of Credit and possesses no
interest whatsoever in this Letter of Credit or its proceeds. Further, this Letter of Credit shall not be
affected by any bankruptcy or other insolvency proceeding initiated by or against the Account Party.

This credit shall expire on , 20___, unless extended as provided herein.

It is a condition of this credit that it will be automatically extended without amendment for an additional
period of twelve {12) months from the present and each future expiry date, unless, not less than ninety
(90) days prior to the then relevant expiry date, we notify you and Corporate Counsel of the City by



registered mail, return receipt requested, that we elect not to extend this credit for any additional period.
Upon receipt of such a notification you may draw your sight draft on us prior to the then-relevant
expiration date for the unused balance of this credit, which shall be accompanied by your signed written
statement that you received notification of our election not to extend.



”

Drafts must be marked "Drawn under irrevocable Standby Letter of Credit No.

We hereby agree to honor each draft drawn under and in compliance with the terms of this credit if duly
presented at our offices on or before the close of business on the expiry date.

“This Letter of Credit sets forth in full the terms of our undertaking, and such undertaking shall not in any
way be modified, amended, amplified or limited by reference to any document, instrument or agreement
referred to herein and any such reference shall not be deemed to incorporate herein by reference any
document, instrument or agreement,

This Letter of Credit is subject to the Uniform Customs and Practice for Documentary Credits,
International Chamber of Commerce Publication No. 500, 1993 revision, {"IUCP") and to the Uniform
Commercial Code - Letters of Credit, as adopted in lilinois, 810 ILCS 5 -101 et seq., as amended {"UCC"). To
the extent that the provisions of the IUCP and UCC conflict, the provisions of the UCC shall govern.

We hereby undertake that a draft drawn in conformity with the terms of this Letter of Credit will be duly
honored on presentation.

By:

Name:

Title:




THIS IS AN INTEGRAL PART OF STANDBY LETTER OF CREDIT
NO. o

EXHIBIT A

CERTIFICATE FOR DRAWING

The undersigned, the Commissioner of the Chicago Department of Aviation, represents, warrants and
certifies to ' (the "Bank”) with

reference to Letter of Credit No. issued by the Bank in favor of the City of Chicago {the
~ “Beneficiary”) that:

1. A breach of the License Agreement dated as of _,20____,as
amended, modified or supplemented, between the City of Chicago and =
an __ has occurred. As a result, the City of Chicago is making demand
under the Letter of Credit to pay dollars {$ } on the

day of , 20 or a replacement Letter of Credit identical in form to the Letter
of Credit that has not been issued to the City of Chicago by a Financial institution meeting the
requirements set forth in the License Agreement.

2. Payment of the draft shall be made by bank wire paid to our account as per our wire
instructions below:

{Name of Bank)
{City & State)
(ABA No.)

(Account Name)

(Account No.)

(Reference No., if any)

3. All defined terms used by not defined herein shall have the meaning assigned hereto in -
the Letter of Credit.



In witness hereof, the City of Chicago has executed this certificate as of this day of ,
20

—

CITY OF CHICAGO

gY:

its: Commissioner of Aviation



EXHIBIT 8

INSURANCE REQUIREMENTS
1. The kinds and amounts of insurance required under this Agreement are as follows:
a) Workers’ Compensation and Employer’s Liability. Workers’ Compensation and Employer’s

Liability Insurance, in accordance with the laws of the State of Illinois or any other applicable
jurisdiction, covering all employees of Tenant. Employer’s liability coverage with limits of not less than
$100,000 for each accident or illness must be included.

b) Commercial Liability Insurance. Commercial Generat Liability insurance or equivalent, with
limits of not less than $2,000,000 per occurrence for bodily injury, property damage and personal injury
liability. Coverages must inciude the following: Leased Space and operations; explosions, collapse, and
underground hazards; products liability and completed operations; defense; separation of insureds;
contractual liability specifically covering this Agreement (with no limitation endorsement); host liquor
liability (if applicable). The City and its elected and appointed officials, agents, representatives and
.employees must be named as additional insureds on a primary, non-contributory basis, for any fiability
arising directly or indirectly under this Agreement.

c) Automobile Liability. When any motor vehicles (owned, non-owned or hired) are used in
connection with activities conducted under this Agreement, Tenant must provide comprehensive
automobile liability insurance against bodily injury and property damage claims, subject to limits of
liability of not less than $1,000,000 per occurrence for non-airfield access, and not less than $5,000,000
per occurrence for airfield access. The City, and its elected and appointed officials, agents,
representatives and employees, must be named as additional insureds on a primary, non-contributory
basis, for any liability arising directly or indirectly under this Agreement.

d) Property. Tenant must maintain all-risk property insurance for the Leased Space including

' improvements and betterments, in the amount of their full replacement cost. Coverage extensions
must include Business Income and extra expense. The City is to be named as an additional insured and
as a loss payee, as its interests may appear. Tenant is responsible for all loss or damage to its personal
property including equipment, fixtures and contents.



e) Liguor Liability. When applicable, Tenant must obtain Liquor Liability Insurance with limits of
not less than $1,000,000 per occurrence, combined single limit. The City, its elected and appointed
officials, agents, representatives and employees, must be named as additional insureds on a primary,
non-contributory basis for any liability arising directly or indirectly from this Agreement or Tenant’s
operations under this Agreement.

f) All Risk Blanket Builders Risk. When Tenant undertakes any construction, including
Improvements, betterments and/or repairs, Tenant must provide All Risk Blanket Builders Risk Insurance
to cover materials, supplies, equipment, machinery and fixtures that are or will be part of the
permanent facility. The City of Chicago must be named as loss payee as its interests may appear.

2) Under no circumstances must Tenant or any Subcontractor actually begin Work (or continue

" Work, in the case of renewal) or conduct Concession Operations under this Agreement without
procuring the required insurance and providing evidence of it to the City. The City reserves the right, in
addition to the other rights set forth in this Agreement, to require Tenant to furnish certified copies of
the original policies of all insurance required under this Agreement at any time upon 30 days’ written
notice to Tenant. '

3). Tenant must furnish:

a) the City, Department of Aviation, Attention: Concessions; O’Hare international Airport, P.O. Box
66142, Terminal 2, Upper Level, Concessions, Chicago, lllinois 60666; and

b) the City Management Representative and, if applicable, the City Construction Representative, at
the addresses provided by the representatives,

original Certificates of Insurance evidencing the required coverages to be in force on the date of this
Agreement, and renewal Certificates of Insurance, or such similar evidence, if the coverages have an
expiration or renewal date occurring during the Term of this Agreement. Tenant must submit evidence
of insurance on the City’s “Insurance Certificate of Coverage Form” or equivalent before the Effective



Date of this Agreement. The receipt of any certificate does not constitute agreement by the City that
the insurance requirements in this Agreement have been fully met or that the insurance policies
indicated on the certificate are in compliance with all requirements under this Agreement. The failure
of the City to obtain certificates or other insurance evidence from Tenant is not a waiver by the City of
Tenant’s obligations to obtain and maintain the specified coverages. Tenant must advise all insurers of
this Agreement’s provisions regarding insurance. Non-conforming insurance will not relieve Tenant of
its obligation to provide insurance as specified in this Agreement.

4) - The insurance specified above must be carried at all times during the Term of this Agreement.
Failure to carry or keep the insurance in force constitutes an Event of Default and does not relieve
Tenant from any liability under this Agreement. The City maintains the right to suspend the Tenant’s
performance and rights under this Agreement, or suspend this Agreement, until proper evidence of
insurance is provided. If Tenant fails to maintain the full insurance coverage required under this
Agreement, the City may, but is under no obligation to, obtain the required insurance. Payments made
by the City regarding the premiums for the insurance become an additional obligation of Tenant, as
Additional Rental to be paid under this Agreement, to be repaid in full to the City, payable on demand,
with interest at the Default Rate. The insurance policies must provide for 60 days prior written notice
to be given to the City at the addresses set forth in Subsection 3 above, if coverage is substantially
changed, reduced, canceled, or non-renewed.

5) " Tenant must require all Subcontractors to carry the insurance required in this Agreement, or
Tenant may provide the coverage for any or all Subcontractors, and, if so, the evidence of insurance
submitted must so stipulate.

6) Tenant and each Subcontractor agree that their insurers must waive their rights of subrogation
against the City, its employees, elected or appointed officials, agents or representatives.

7) Tenant acknowledges that any insurance or self insurance programs maintained by the City
apply in excess of and do not contribute to insurance provided by Tenant under the Agreement. Tenant
acknowledges that any insurance protection, coverages and limits furnished by Tenant under this
Agreement in no way limit Tenant’s responsibilities and liabilities under this Agreement or by law.



8) Any and all deductibles or self insured retentions on referenced insurance coverages must be
borne solely by Tenant.

9) The insurance required to be carried is not limited by any limitations expressed in the
indemnification language in this Agreement or by any limitation placed on the indemnity given in this
Agreement as a matter of law. If Tenant, or its Subcontractors, desire additional coverage, higher limits
of liability, or other modifications for their own protection, Tenant and each of its Subcontractors are
responsible for the acquisition and cost of the additional protection. The City's Risk Management .
Department maintains the right to modify, delete, alter or change the insurance requirements.
Notwithstanding anything in this Agreement to the contrary, Tenant may, at its option, include any of
the insurance coverage required under this Agreement in either general or blanket policies of insurance.
Tenant may use any combination of primary and umbrella {or excess) insurance policies to comply with
the insurance requirements set forth above, as long as the resulting insurance coverage is equivalent to
the coverages required under this Agreement.




EXHIBIT 9
ACDBE SPECIAL CONDITIONS AND RELATED FORMS



_ - ACDBE Parficipation Plan &

Chicago Department of Aviation Request for Proposals

SCHEDULE C

Letter of Intent from ACDBE to Perform As Sublicensee, Subcontractor, Supplier
and/or Consultant to Tenant

[NOTE: If Tenant is proposing to count ACDBE participation pursuant to a joint
venture of ACDBE firms and non-ACDBE firms, use Schedule B - Affidavit of Joint
Venture - instead of Schedules C and D.}

Name of Tenént:

JCDecaux Airport Chicago, LLC

Descrip.tion of Airport Concessiori (from title page of Request for Proposals):

To provide posting, maintenance and repair services for the advertising concessions.

From:_Geralex, Inc. DBA Geralex Janitorial Services (“ACDBE")
Name of ACDBE Firm

To: JCDecaux Airport Chicago, LLC _and the City of Chicago:

Name of Tenant

The ACDBE certification status of the undersigned is pending based upon the
attached application submitted to the City of Chicago on 11/23/11. This Schedule C
and the Application for Certification will be attached to Schedule D - Commitment of
Tenant to ACDBE Participation

The undersigned is prepared to provide the following described services or supply the
following described goods in connection with the above named airport concession:

Description of ACDBE Description of compensation

Participation in concession to be paid to ACDBE

Provide posting, maintenance and A monthly fee of $20,703.09 will be paid for 7 days a

repair services to the advertising week professional maintenance service. Compensation

fixtures and installations. abides with Hlinois prevailing wages and employment
benefit packages

Value of participation by ACDBE as percentage of projected concession gross revenues:

1 %

NOTE: If more space is needed to fully describe the ACDBE firm’s proposed role
and/or compensation, attach additional sheets.] '
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ACDBE Parficipation Plan &

Chicago Department of Aviation . ' Request for Proposals
' Schedule C: Letter of Intent from ACDBE

SUB-SUBCONTRACTING LEVELS

0 % of the value of the ACDBE's participation will be sub-subcontracted to
non-ACDBE contractors.

0 % of the value of the ACDBE's patticipation will be sub-subcontracted to
- ACDBE contractors.

- NOTES:

1) IF ACDBE WILL NOT BE SUB-SUBCONTRACTING ANY OF THE
PARTICIPATION DESCRIBED IN THIS SCHEDULE, A ZERO (0) MUST
BE SHOWN IN EACH BLANK ABOVE.

2) IF MORE THAN TEN PERCENT (10%) OF THE VALUE OF THE ACDBE's
PARTICIPATION WILL BE SUB-SUBCONTRACTED, A BRIEF EXPLANATION
AND DESCRIPTION OF THE WORK TO BE SUB-SUBCONTRACTED MUST
BE ATTACHED TO THIS SCHEDULE.

The undersigned will enter into a formal written agreement for the above
participation with Tenant, conditioned upon the City of Chicago selecting the
Tenant as a concessionaire, approval of Tenant's ACDBE Patrticipation
Commitment referencing this Schedule C by the City of Chicago, and successful
negotiation of a concession Agreement between Tenant and the City of Chlcago

@%\4@ @lwo&m

(Signature of Owner, President, or Authorized Agent of ACDBE)

& .
Alejandrg Alvarado, President/CEQ

NamefTitle (Print)

Feb 6 ielr

312-942-0002 ext.2
Phone '
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o~ | | - . ACDBE Parficipation Plan 6

ACDBE Letter of Certification
Geralex, Inc.

CITY OF CHICAGO

OFFICE OF COMPLIANCE

December 29, 2011

Alejandra Alvarado

Geralex, Inc. DBA Geralex Janitorial Services
2381 S. State St

Suite 1144

Chicago, IL 60616

Dear Alejandra Alvarado:

Congratulauons on your continued eliglbility for certification as a Disadvantaged Business Enterprise
(DEE) by the Clty of Chicago. This Disadvantaged Business Enterprise (DBE) certification s valid unti
May 1, 2014; however your firn must be re-validated annually. Your firm's next annual validation is
required by May 1, 2012.

As a condition of continued certification during this five-year pariod, you must cantinue to fila a No-
Change Affidavit within 60 days prior to the date of expiration. Please note that you must include a copy
of your most current Federal Corporate Tax Retumn. Fallure to file this Affidavit will result in the :
termination of your certification.

‘You must atso notify the City of Chicago of any changes in ownership or controf of your firm or any other
matters or facts affecting your finm's eligibility for cgrtiﬁwtlon.

The City may commence actions to remove your firm's eligibility if you fail to notify us of any changes in
ownership, management or contral, or otherwise fail to cooperate with the City in any inquiry or
investigation. Removal of eligibility procedures may also be commienced if your firm is found to be
Involved in bidding or contractual imegularities. -

Geralex, inc. DBA Geralex Janitorial Services will appear in the Hliinois Certification Program (IL UCP)
DBE Directory under the area(s) of speclalty fisted below, The Directory can be accessed via the intemet
at hitp:/iwww dot state,il.us/ucp/uep html.

. NAICS-581720: JANITORIAL SERVICES

Your firm's participation on City contracts will be credited only toward Disadvantaged Business
Enterprise (DBE) goals in your area(s) of speciaity. While your participation on City contracts is not
limited to your specialty, credit toward Disadvantaged Business Enterprise (DBE) goals will be given only
for work done In the specialty category.

Thank you for yuuf inued interest in the City's Disadvantaged Business Enterprise (DBE) Program. X
Sincefely » < R

Michag! Chambers
Senior Compllance Officer ~ Supplier Dlverslty
CITY OF CHICAGO

= \ e
2 \

G oS %,
N \? _ JE
_;J‘_ :Z i A“r s s




' ACDBE Participation Plan 6

Chicago Department of Aviation Request for Proposals

SCHEDULE D:
Commitment by Tenant to Participation by Airport Concession
Disadvantaged Business Enterprises (ACDBE's) as Sublicensee,
Subcontractor, Supplier and/or Consultant to Tenant

[NOTE: If Tenant is proposing to count ACDBE participation pursuant to a joint
venture of ACDBE firms and hon-ACDBE firms, use Schedule B - Affidavit of Joint
Venture - instead of Schedules Cand D.]

Name of Tenant:

JCDecaux Airport Chicago, LLC

Description of Airport Concession (from title page of Request for Proposals):

To Develop, Install, and Operate Commercial Advertising Concessions

State of New York )

County (City) of New York )

In connection with the above-referenced Airport Concession Request for Proposals
(“RFP") and any concession agreement entered into pursuant to the RFP, 1,

Bemnard Parisot (Name of Affiant) HEREBY DECLARE AND AFFIRM
that | am the co-Chief Executive Officer _(Title of Affiant) and duly authorized
representative of the above-named Tenant and that | have personally reviewed the
information set forth in the attached Schedule(s) C, with the following being a summary
of such information:

Name of ACDBE Firm Rotle of ACDBE in Concession (as set Proposed ACDBE
forth in Schedula C) Participation (as percentage
of gross revenues)
CMPG Concept Media & . . . o
| Print Group, Inc. Solicit Advertising Sales 15%
Purple Group Solicit Advertising Sales 15%
Geralex, Inc. Maintenance . 1%

Total Proposed ACDBE Participation Commitment: 31% %
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Pyt oy 1 ACDBE Participation Plan
Chicago Department of Aviation ' Request for Proposals

To the best of my knowledge, information, and belief, the facts and
representations contained in the aforementioned attached Schedules are
true, and no material facts have been omitted.

The Tenant will enter into formal agreements with all listed ACDBE firms for work
as indicated by this Schedule D and accompanying Schedule(s) C so as to ensure
compliance with the Total Proposed ACDBE Participation Commitment stated
above, and understands that it must enter into such agreements as a condition
precedent to execution of a concession Agreement by the City of Chicago.
Copies of each signed sublicense, subcontract, purchase order, or other
agreement (collectively, “ACDBE agreement”) will be submitted to the Chicago
Department of Aviation so as to assure receipt no later than ten (10) business
days prior to anticipated execution of the concession Agreement by the City.

The Tenant designates the following person as its ACDBE Liaison Officer:

Jeff Hopf (305) 476 - 7072
(Name - Please print or type) ' {Phone)

| DO SOLEMNLY DECLARE AND AFFIRM UNDER PENALTIES OF PERJURY THAT THE CONTENTS OF THIS
DOCUMENT ARE TRUE AND CORRECT, AND THAT | AM AUTHORIZED ON BEHALF OF THE TENANT TO MAKE

THIS AFFIDAVIT.
Bernard Parisot, co-CEO

(Name and Trtl: 9/1 ;ﬁabﬁm;l

{Signaturé) ) ——
April 26, 2012

(Date)

On this _26th__day of _April , 2012,

The above signed officer, __ Bemard Parisot (Name of Affiant), personally appeared
and, known by me to be the person described in the above Affidavit, acknowledged that
{s)he executed the same in the capacity stated above and .for the purposes stated
above.

IN WITNESS WHEREOF, | hereunto set my hand and seal.

Qéi% o i foclod
(Nota ic Signature) /(

Commission expires:_10/02/2012

Seal

Pu&"&ab Of New York
No.01FE6111803

Qualified in New York County
Commission Expires 10 Page M-9




EXHIBIT 10
ECONOMIC DISCLOSURE STATEMENT(S) AND AFFIDAVIT(S)



CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

SECTION I -- GENERAL INFORMATION

A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicablc:
JCDecaux Chicago Airport, LLC

Check ONE of the following three boxes:

‘Indicate whether the Disclosing Party submitting this EDS is:

1. the Applicant
OR

2. Da legal entity holding a direct or indirect interest in the Applicant. State the legal name of the
Applicant in which the Disclosing Party holds an interest:

OR
3. a legal entity with a right of control (see Section I1.B.1.) State the legal name of the entity in
which the Disclosing Party holds a right of control:

' ) ) ) 3 Park Avenue, 33rd Floor
B. Business address of the Disclosing Party:

New York, NY 10016

646-834-1200 646-834-1201 .. sarahjeane.campbeli@jcdecauxna.com
C. Telephone: Fax: Email:

. Bernard Parisot
D. Name of contactperson: = -

E. Federal Employer ldentification No, (if you have onc):

F. Brief description of contract, transaction or other undertaking (referred to below as the "Matter") to
-which this EDS pertains. (Include project number and location of property, if applicable):

Development, Installation and operation of commercial advertising concassion at Chicage G'Hare and Chicago Midway Airports (Package 2)

: , : [ m iati
G. Which City agency or department is requesting this EDS? Chicago Department of Av?tlon

If the Matter is a contract being handled by the City’s Department of Procurement Scrvices, please
complete the following:

Specification # and Contract #

Ver. 01-01-12 Page 1 of 13



SECTION II — DISCLOSURE OF OWNERSHIP INTERESTS
‘A. NATURE OF THE DISCLOSING PARTY

1, Indicate the nature of the Disclosing Party:

Person Limited liability company

Publicly registered business corporation | | Limited liability partnership

Privately held business corporation Joint venture

Sole proprietorship Not-for-profit corporation

General partnership _ 3 the not-for-profit corporation also a 501(¢)(3))?
Limited partnership es 0

Trust DOthcr (please specify)

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable:

lliinols

3. For legal entities not organized in the State of Illinois: Has the organization registered to do
business in the State of Illinois as a foreign entity?

[ves [No [V Nva

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles of all executive officers and all directors of the entity,
NOTE: For not-for-profit corporations, also list below all members, if any, which are legal entities, If
there are no such members, write "no members.” For trusts, estates or other similar entities, list below
the legal titleholder(s).
~ If the entity is.a general partnership, limited partnership, limited liability company, limited liability
partnership or joint venture, list below the name and title of each general partner, managing member,
manager or any other person or entity that controls the day-to-day management of the Disclosing Party.
NOTE: Each lcgal entity listed below must submit an EDS on its own behalf.

Name Title
Bermard Parisot Co-CEQ
Jean-L.uc Decaux Co-CEO

- 2. Please provide the following information concerning each person or entity having a direct or
indirect beneficial interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples
of such an interest include shares in a corporation, partnership interest in a partnership or joint venture,
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interest of a member or manager in a limited liability company, or interest of a beneficiary of a trust,
‘estate or other similar entity. If none, state “None.” NOTE: Pursuant to Section 2-154-030 of the
Municipal Code of Chicago (“Municipal Code”), the City may require any such additional information
from any applicant which is reasonably intended to achieve full disclosure.

Name Business Address Percentage Interest in the
Disclosing Party
JCDecaux Airport, Inc. 3 Park Avenus, 33rd Floor, New York, NY 10016 100%

SECTION II1 -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

Has the Disclosing Party had a "business relationship," as defined in Chapter 2-156 of the Municipal
Code, with any City elected official in the 12 months before the date this EDS is signed?

DYes o

If yes, please identify below the name(s) of such City elected official(s) and describe such
relationship(s):

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of ecach subcontractor, attorney,
lobbyist, accountant, consultant and any other person or entity whom the Disclosing Party has retained
or expects to retain in connection with the Matter, as well as the nature of the relationship, and the total
amount of the fees paid or estimated to be paid. The Disclosing Party is not rcquired to disclose
employees who are paid solely through the Disclosing Party's rcgular payroll.

“Lobbyist” means any person or entity who undertakes to influence any legislative or administrative
action on behalf of any person or entity other than: (1) a not-for-profit entity, on an unpaid basis, or (2)
himself, “Lobbyist” also means any person or entity any part of whose duties as an employee of
another includes undertaking to influence any legislative or administrative action.

If the Disclosing Party is uncertain whether a disclosure is required under this Section, the
Disclosing Party must either ask the City whether disclosure is required or make the disclosure.

Page 3 of 13



Name (indicate whether  Business Rclationship to Disclosing Party Fecs (indicate whether

retained or anticipated Address (subcontractor, attorney, paid or estimated.) NOTE:

to be retained) lobbyist, cic.) “hourly rate™ or “t.b.d.” is
not an acceptable response.

“Note: Applicant does not currently have subcontractors, altorneys, lobbyists. accountants or consultants. However, Applicant may likely contract with such parties in the future.

(Add sheets if necessary)

D Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entitics. *

#Qee. note obove,
SECTION V -- CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

" Under Municipal Code Section 2-92-415, substantial owners of busincss entities that contract with
the City must remain in compliance with their child support obligations throughout the contract’s term.

Has any person who directly or indircctly owns 10% or more of the Disclosing Party been declared in
arrearage on any child support obligations by any Illinois court of competent jurisdiction?

D‘/es DNO o person directly or indirectly owns 10% or more of the

Disclosing Party.

If “Yes,” has the person entered into a court-approved agreement for payment of all support owed and
is the person in compliance with that agreement?

Cvs [
B. FURTHER CERTIFICATIONS

1. Pursuant to Municipal Code Chapter 1-23, Article I (“Article I"}(which the Applicant should
consult for defined terms (¢.g., “doing business”) and legal requirements), if the Disclosing Party
submitting this EDS is the Applicant and is doing business with the City, then the Disclosing Party
certifies as follows: (i) neither the Applicant nor any controlling person is currently indicted or charged
with, or has admitted guilt of, or has ever bcen convicted of, or placed under supervision for, any
criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or dcceit against an officer or employee of the City or any sister agency; and (ii) the
Applicanl understands and acknowledges that compliance with Article I is a continuing requirement for
doing business with the City. NOTE: If Article | applies to the Applicant, the permanent compliance
timeframe in Article I supersedes some five-year compliance timeframes in certifications 2 and 3 below.
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2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section IL.B.1. of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily
excluded from any transactions by any federal, state or Jocal unit of government;

b. have not, within a five-year period preceding the date of this EDS, been convicted of a ¢riminal
offense, adjudged guilty, or had a civil judgment rendered against them in connection with:
obtaining, attempting to obtain, or performing a public (federal, state or local) transaction or
contract under a public transaction; a violation of federal or state antitrust statutes; fraud,
embezzlement; theft; forgery; bribery; falsification or destruction of records; making false
statements; or receiving stolen property;

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal,
state or local) with committing any of the offenses set forth in clause B.2.b. of this Section V;

d. have not, within a five-year period preceding the date of this EDS, had one or more public
transactions (federal, state or local) terminated for cause or default; and

c. have not, within a five-year period preceding the date of this EDS, been convicted, adjudged
guilty, or found liablc in a civil proceeding, or in any criminal or civil action, including actions
concerning environmental violations, instituted by the City or by the federal government, any
state, or any other unit of local government.

3. The certifications in subparts 3, 4 and S concern:

» the Disclosing Party;

* any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entitics disclosed under
Section IV, “Disclosure of Subcontractors and Other Retained Parties™);

* any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity. Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared facilities
and equipment; common usc of employees; or organization of a business entity following the
ineligibility of a business entity to do business with federal or state or local government, including
the City, using substantially the same management, ownership, or principals as the ineligible entity);
with respect to Contractors, the term Affiliated Entity means a person or entity that directly or
indirectly controls the Contractor, is controlled by it, or, with the Contractor, is under common
control of another person or entity;

» any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, any
Contractor or any Affiliated Entity (collectively "Agents"). '
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing Party
or any Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years
before the date of such Contractor's or Affiliated Entity's contract or cngagement in connection with the
Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to
bribe, a public officer or employee of the City, the State of Illinois, or any agency of the federal
government or of any state or local government in the United States of America, in that officer's
or employee's official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such
agreement, or been convicted or adjudged guilty of agreement or collusion among bidders or
prospective bidders, in restraint of freedom of competition by agreement to bid a fixed price or
otherwise; or

¢. made an admission of such conduct described in a. or b. above that is a matter of record, but
have not been prosecuted for such conduct; or

d. violated the provisions of Municipal Code Section 2-92-610 (Living Wage Ordinance).

4. Neither the Disclosing Party, Affiliated Entity or Contractor, or any of their employees, officials,
agents or partners, is barred from contracting with any unit of state or local government as a result of
engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid-rotating in
violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United States of
America that contains the same elements as the offense of bid-rigging or bid-rotating.

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists
maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury or the
Bureau of Industry and Security of the U.S. Department of Commerce or their successors: the Specially
Designated Nationals List, the Denied Persons List, the Unverified List, the Entity List and the
Debarred List.

6. The Disclosing Party understands and shall comply with the applicable requirements of Chapters
2-55 (Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) of the
Municipal Code.

7. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further

Certifications), the Disclosing Party must explain below:
none
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If the letters "NA," the word "None," or no responsc appears on the lines above, it will be conclusively
‘presumed that the Disclosing Party certified to the above statements.

8. To the best of the Disclosing Party’s knowledge after reasonablc inquiry, the following is a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the execution date of this EDS, an employee, or elected or appointed official,

of the City of Chicago (if none, indicate with “N/A” or “none™),
none

9. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during the
.12-month period preceding the exccution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a “gift” does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in the
course of official City business and having a retail value of less than $20 per recipient (if none, indicate

with “N/A” or “none”). As to any gift listed below, please also list the name of the City recipient.
none

.C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION
1. The Disclosing Party certifies that the Disclosing Party (check one)
[1is M is not
a "financial institution" as defined in Section 2-32-455(b) of the Municipal Code.
2. Ifthe Disclosing Party IS a financial institution, then the Disclosing Party pledges:

"We are not and will not become a predatory lender as defined in Chapter 2-32 of the Municipal
Code. We further pledge that none of our affiliates is, and none of them will become, a predatory
lender as defined in Chapter 2-32 of the Municipal Code. We understand that becoming a predatory
lender or becoming an affiliate of a predatory lender may result in the loss of the privilege of doing
business with the City."

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
Section 2-32-455(b) of the Municipal Code) is a predatory lender within the mcaning of Chapter

2-32 of the Municipal Code, explain here (attach additional pages if necessary):
none
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If the letters "NA," the word "None," or no response appcars on the lines above, it will be
conclusively presumed that the Disclosing Party certified to the above statcments.

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

Any words or terms that are defined in Chapter 2-156 of the Municipal Code have the same
meanings when used in this Part D,

1. In accordance with Section 2-156-110 of the Municipal Code: Does any official or employec
of the City have a financial interest in his or her own name or in the name of any other person or
enlity in thc Matter?

DYes No

NOTE: Ifyouchecked "Yes" to Item D.1., proceed to Items D.2. and D.3. If you checked "No" to
Item D.1., procced to Part E.

2. Unless sold pursuant to a process of compctitive bidding, or otherwise permitted, no City
elected official or employee shall have a financial interest in his or her own name or in the namc of
any other person or cntity in the purchase of any property that (i) belongs to the City, or (ii) is sold
for taxes or assessments, or (iii) is sold by virtuc of legal process at the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain power
docs not constitute a financial interest within the meaning of this Part D.

Docs the Matter involve a City Property Sale?

_DYes DNO

‘3. If you checked "Yes" to Item D.1., provide the names and business addresses of the City
officials or employees having such interest and identify the nature of such interest:

Name Business Address Nature of Interest

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will
be acquired by any City official or cmployee.

E. ‘CERT[FICATION REGARDING SLAVERY ERA BUSINESS

Plcase check cither 1. or 2. below. If the Disclosing Party checks 2., the Disclosing Party must
disclose below or in an attachment to this EDS all information required by paragraph 2. Failure to
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'cornply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

X 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery cra (including insurance policies
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and
the Disclosing Party has found no such records.

____2. The Disclosing Party verifies that, as a result of conducting the search in step 1 above, the
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such
records, including the names of any and all slaves or slaveholders described in those records:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complcte this Section VI. If the Matter is not federally
fanded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by the City
and proceeds of debt obligations of the City are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

1. List below the names of all persons or entities registcred under the federal Lobbying
Disclosure Act of 1995 who have made lobbying contacts on behalf of the Disclosing Party with
respect to the Matter: (Add sheets if necessary):

(If no explanation appears or begins on the lines above, or if the letters "N A" or if the word "None"
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995 have made lobbying contacts on behalf of the
Disclosing Party with respect to the Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay
any person or entity listed in Paragraph A.l. above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or employee of any agency, as defined by
applicable federal law, a member of Congress, an officer or employee of Congress, or an employee of a
member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend, or modify any federally funded contract, grant, loan, or cooperative agreement.
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3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which there occurs any event that materially affects the accuracy of the statements and information set
forth in paragraphs A.1. and A.2. above.

4. The Disclosing Party certifies that either: (i) it is not an organization described in section
,501(c)(4) of the Intemal Revenue Code of 1986; or (ii) it is an organization described in section

'501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities".

5. If the Disclosing Party is thc Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A.1. through A .4, above from all subcontractors before it awards any
" subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the
duration of the Matter and must make such certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

If the Matter is federally funded, federal regulations require the Applicant and all proposed
subcontractors to submit the following information with their bids or in writing at the outset of
ncgotiations.

Is the Disclosing Party the Applicant?

BYes D\lo

If “Yes,” answer the three questions below:

~ 1. Have you developed and do you have on file affirmative action programs pursuant to applicable
federal regulations? (See 41 CFR Part 60-2.)

DYes D\Jo

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal
Contract Compliance Programs, or the Equal Employment Opportunity Commission all reports due
under the applicable filing rcquirements?

DYes No

3. Have you participated in any previous contracts or subcontracts subject to the

cwual opportunity clause?

Yes I:INO

If you checked “No” to question 1. or 2. above, please provide an explanation:
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SECTION VII -- ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, DISCLOSURE

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether

procurement, City assistance, or other City action, and are material inducements to the City's execution

of any contract or taking other action with respect to thc Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of
the Municipal Code, impose certain duties and obligations on persons or entities seeking City contracts,
work, business, or transactions. The full text of these ordinances and a training program is available on
line at www.cityofchicago.org/Ethics, and may also be obtained from the City's Board of Ethics, 740 N.

Sedgwick St., Suite 500, Chicago, IL 60610, (312) 744-9660. The Disclosing Party must comply fully
with the applicable ordinances.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate,
any contract or other agreement in connection with which it is submitted may be rescinded or be void or
voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter and/or
declining to altow the Disclosing Party to participate in other transactions with the City. Remedies at
law for a false statement of material fact may include incarceration and an award to the City of treble
damages.

D. Itis the City's policy to make this document available to the public on its Internet site and/or upon
request. Some or all of the information provided on this EDS and any attachments to this EDS may be
made available to the public on the Internet, in response to 2 Freedom of Information Act request, or
otherwise. By completing and signing this EDS, the Disclosing Party waives and releases any possible
rights or claims which it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted
in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter, If the Matter is a
contract being handled by the City’s Department of Procurement Services, the Disclosing Party must
ﬁpdate this EDS as the contract requires. NOTE: With respect to Matters subject to Article I of
Chapter 1-23 of the Municipal Code (imposing PERMANENT INELIGIBILITY for certain specified
offenses), the information provided herein regarding eligibility must be kept current for a longer period,
as required by Chapter 1-23 and Section 2-154-020 of the Municipal Code.

The Disclosing Party represents and warrants that:
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F.1. The Disclosing Party is not delinquent in the payment of any tax administered by the Illinois
Department of Revenue, nor arc the Disclosing Party or its Affiliated Entitics delinquent in paying any
fine, fee, tax or other charge owed to the City. This includes, but is not limited to, all water charges,
sewer chargcs, licensc fees, parking tickets, property taxes or sales taxes.

F.2  If the Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities will not
use, nor permit their subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded
Parties List System ("EPLS") maintaincd by the U. S. General Services Administration,

F.3  Ifthe Disclosing Party is thc Applicant, the Disclosing Party will obtain from any
contractors/subcontractors hired or to be hired in connection with the Matter certifications equal in
form and substance to those in F.1. and F.2. abovc and will not, without the prior written consent of the
City, usc any such contractor/subcontractor that docs not provide such certifications or that the
Disclosing Party has reason to believe has not provided or cannot provide truthful certifications.

NOTE: If the Disclosing Party cannot certify as to any of the itcms in F.1., F.2. or F.3. above, an
explanatory statement must be attached to this EDS.

CERTIFICATION

Under penalty of perjury, the person signing bclow: (1) warrants that he/she is authorized to exccute
this EDS and Appendix A (if applicable) on behalf of the Disclosing Party, and (2) warrants that all

certifications and statements contained in this EDS and Appendix A (if applicable) are true, accurate
and complete as of the date furnished to the City.

_IDecow k. Unicas o Wepat LLC

(Print or type name of Dis ]_Q_s_ipg arty)

By:

Rzm ach Pasad

(Print or type name of person signing)

Co- Ce0

(Print or type title of person signing)

Signed and sworn to beforc me on (datc) '1—/1)/&’-3/5 ,
7 7

at County, (state).
/’\_// : DY | '
el Notary Public State of New York
No. 01SA6047888 Qualified in Queens County

Commission expircs: ' : Certificate Filed in New York County
Commission Expires Sep. 18, 2014

CINDY SAMUEL

otary Public.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

'FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5 percent. It is not to be completed by any legal entity
. which has only an indirect ownership interest in the Applicant.

Under Municipal Code Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thereof currently, has a “familial relationship” with
any elected city official or department head. A “familial relationship” exists if, as of the date this EDS is
signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof is related to
the mayor, any alderman, the city clerk, the city treasurer or any city department head as spouse or domestic
partner or as any of the following, whether by blood or adoption: parent, child, brother or sister, aunt or uncle,
niece or nephew, grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather
or stepmother, stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Scction II.B.1.a., if the
Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing Party is a general
partnership; all general partners and limited partners of the Disclosing Party, if the Disclosing Party is a limited
partnership; all managers, managing members and members of the Disclosing Party, if the Disclosing Party is a
. limited liability company; (2) all principal officers of the Disclosing Party; and (3) any person having more than
a 7.5 percent ownership interest in the Disclosing Party. “Principal officers” means the president, chief
operating officer, executive director, chief financial officer, treasurer or secretary of a legal entity or any person
cxercising similar authority.

Does the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof currently
have a “familial relationship” with an elected city official or department head?

Dch No

If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to which
such person is connected; (3) the name and title of the elected city official or department head to whom such
person has a familial relationship, and (4) the precise nature of such familial relationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

SECTION I -- GENERAL INFORMATION

A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable:
JCDecaux Airpont, Inc.

(ORI

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:

l..[:I the Applicant
OR

2. a legal entity holding a direct or indirect interest in the Applicant. State the legal name of the
Applicant in which the Disclosing Party holds an interest;: JCDecaux Chicago Airport, LLC

OR

3. a legal entity with a right of control (see Section IL.B.1.) State the legal name of the entity in
wiiich the Disclosing Party holds a right of control:

. . ] . 3 Park Avenue, 33rd Floor
B. Business address of the Disclosing Party:

New York, NY 10016

c. Telephone: 646-834-1200 Fax: 646-834-1201 Email: sarah}eane.wmpbell@icdecauxna.com.

Bernard: Parisot'
D. Name of contact person: '

E. Federal Employer Identification No. (if you have oné): Lo

F. Brief description of contract, transaction or other undertaking (referred to below as the "Matter") to
which this EDS pertains. (Include project number and location of property, if applicable):

Developmaent, Instaliation and operation of commaercial advertising concasslon at Chicago O'Hare and Chicago Midway Alrports (Package 2)

. . L ] . Chicago Department of Aviation
G. Which City agency or department is requesting this EDS? '

If the Matter is a contract being handled by the City’s Department of Procurement Services, please
complete the following:

Specification # ____ and Contract # _

Ver. 01-01-12 ' Page 1 of 13



SECTION IT — DISCLOSURE OF OWNERSHIP INTERESTS

A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

Person Limited liability company
Publicly registered business corporation Limited liability partnership
Vs Privately held business corporation Joint venture
Sole proprietorship Not-for-profit corporation
General partnership ‘the not-for-profit corporation also a 501(c)(3))?
Limited partnership Y es o
Trust

DOlhcr (please specify)

2. Forlegalentities, the state (or foreign country) of incorporation or organization, if applicablec:

Delaware

3. For legal entities not organized in the State of Illinois: Has the organization registered to do
business in the State of Illinois as a foreign entity?

DYes | No [:IN/A

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles of all executive officers and all directors of the entity.
NOTE: For not-for-profit corporations, also list below all members, if any, which are legal entities. If
there are no such members, write "no members." For trusts, estates or other similar entities, list below’
the legal titleholder(s).

If the entity is a general partnership, limited partnership, limited liability company, limited liability
partnership or joint venture, list below the name and title of each genetal partner, managing member,
manager or any other person or entity that controls the day-to-day management of the Disclosing Party.
NOTE: Each legal entity listed below must submit an EDS on its: own behalf.

Name ' : Title
Bernard Parisot Co-CEO .
Jean-Luc Decaux Co-CEO

Gabrielle Brusse! Secratary

2. - Please provide the followixig information concerning each person or entity having a direct or
indirect beneficial interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples
of such an interest include shares in a corporation, partnership interest in.a partnership or joint venture,
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interest of 2 member or manager in a limited liability company, or interest of a beneficiary of a trust,
estatc or other similar entity. If none, state “None.” NOTE: Pursuant to Section 2-154-030 of the
Municipal Code of Chicago (“Municipal Code™), the City may require any such additional information
from any applicant which is reasonably intended to achieve full disclosure..

Name Business Address Pcrcentage Interest in the
Disclosing Party

JCDecaux North America, Inc. 3 Park Avenue, 33rd Floor, New York, NY 10016 100%

SECTION HI -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

Has the Disclosing Party had a "business relationship," as defined in Chapter 2-156 of the Municipal
Code, with any City elected official in the 12 months before the date this EDS is signed?

DYes No

If yes, please identify below the name(s) of such City elected official(s) and describe such
relationship(s): '

SECTION IV — DISCLOSURE OF SUBCONTRACTOR-S AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyist, accountant, consultant and any other person or entity whom the Disclosing Party has retained
or expects to retain in connection with the Matter, as well as the nature of the relationship, and the total
amount of the fees paid or estimated to be paid. The Disclosing Party is not required to disclose
employees who are paid solely through the Disclosing Party's regular payroil.

“Lobbyist” means any person or entity who undertakes to influence any legislative or administrative
action on behalf of any person or entity other than: (1) a not-for-profit entity, on an unpaid basis, or (2)
himself. “Lobbyist” also means any person or entity any part of whose duties as an employee of
another includes undertaking to influence any legislative or administrative action.

If the Disclosing Party is uncertain whether a disclosure is required under this Section, the
Disclosing Party must either ask the City whether disclosure is required or make the disclosure.
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Name (indicate whether  Business Relationship to Disclosing Party Fees (indicate whether

retained or anticipated Address (subcontractor, attorney, paid or estimated.) NOTE:
to be retained) lobbyist, ctc.) “hourly rate” or “t.b.d.” is
: : not an acceptable response.
Rayes Kurson 600 West Van Buren, Suite 909, Chicago, IL 60607 Lobbylst/Attorney $4,500 per month
Thompsan Coburn 55 East Monroe St., 37th Flaor, Chicago, IL 60603 Attomey $4500 per month
- Greenberg Traurig 200 P_grk Ave., New York, NY 10166 Attorney $20,000 (estimated)

[ s o e e

(Add sheets if necessary)

[ Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities.
SECTION V -- CERTIFICATIONS
A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under Municipal Code Section 2-92-415, substantial owners of business entities that contract with
the City must remain in compliance with their child support obligations throughout the contract’s term.

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in
arrearage on any child support obligations by any Illinois court of competent jurisdiction?

DY es DNO o person directly or indirectly owns 10% or more of the
Disclosing Party.

If “Yes,” has the person entered into a court-approved agreement for payment of all support owed and
is the person in compliance with that agreement?

DY es D_N o

B. FURTHER CERTIFICATIONS

1. Pursuant to Municipal Code Chapter 1-23, Article I (“Article I")(which the Applicant should
consult for defined terms (e.g., “doing business”) and legal requirements), if the Disclosing Party
submitting this EDS is the Applicant and is doing business with the City, then the Disclosing Party
certifies as follows: (i) neither the Applicant nor any controlling person is currently indicted or charged
with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, any
criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,

- perjury, dishonesty or deceit against an officer or employee of the City or any sister agency; and (ii) the
Applicant understands and acknowledges that compliance with Article I is a continuing requirement for
doing business with the City. NOTE: If Article I applies to the Applicant, the permanent compliance

- timeframe in Article I supersedes some five-year compliance timeframes in certifications 2 and 3 below.
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‘2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section IL.B.1. of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily
excluded from any transactions by any federal, state or local unit of government;

b. have not, within a five-year period preceding the date of this EDS, been convicted of a criminal -
offense, adjudged guilty, or had a civil judgment rendered against them in connection with:
obtaining, attempting to obtain, or performing a public (federal, state or local) transaction or
contract under a public transaction; a violation of federal or state antitrust statutes; fraud;
embezzlement; theft; forgery; bribery; falsification or destruction of records making false
statements; or receiving stolen property;

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal,
state or local) with committing any of the offenses set forth in clause B.2.b. of this Section V;

d. have not, within a five-year period preceding the date of this EDS, had onec or more public
transactions (federal, state or local) terminated for cause or default; and '

e. have not, within a five-year period preceding the date of this EDS, been convicted, adjudged
guilty, or found liable in a civil proceeding, or in any criminal or civil action, including actions
concerning environmental violations, instituted by the City or by the federal govemment, any
state, or any other unit of local government.

3. The certifications in subparts 3, 4 and 5 concern:

« the Disclosing Party;

= any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed under
Section IV, “Disclosure of Subcontractors and Other Retained Parties™);

» any "Affiliated Entity" (meaning a. person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under

.common control of another person or entity. Indicia of control include, without limitation:

. interlocking management or ownership; identity of interests among family members, shared facilities
and equipment; common use of employces or organization of a business entity following the
ineligibility of a business entity to do business with federal or state or local government, including
the City, using substantially the same management, ownership, or principals as the ineligible entity);
with respect to Contractors, the term Affiliated Entity means a person or entity that directly or
indirectly controls the Contractor, is controlled by it, or, with the Contractor, is under common
control of another person or entity;

» any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, any
Contractor or any Affiliated Entity (collectively "Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing Party
or any Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years

before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the -
Matter: '

a. bribed or attempted o bribe, or been convicted or adjudged guilty of bribery or attempting to
bribe, a public officer or employee of the City, the State of Illinois, or any agency of the federal
government or of any state or local government in the United States of America, in that officer's
or employee's official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a partyto any such
agreement, or been convicted or adjudged guilty of agreement or collusion among bidders or

prospective bidders, in restraint of freedom of competition by agreement to bid a fixed price or
. otherwise; or

c. made an admission of such conduct described in a. or b. above that is a matter of record, but
have not been prosecuted for such conduct; or

d. violated the provisions of Municipal Codé Section 2-92-610 (Living ‘Wage Ordinance).

4, Neither the Disclosing Party, Affiliated Entity or Contractor, or any of their employees, officials,
agents or partners, is barred from contracting with any unit of state or local government as a result of
engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid-rotating in
violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United States of
 America that contains the same clements as the offense of bid-rigging or bid-rotating.

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists
maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury or the
Bureau of Industry and Security of the U.S. Department of Commerce or their successors: the Specially
Designated Nationals List, the Denied Persons List, the Unverified List, the Entity List and the
Debarred List.

6. The Disclosing Party understands and shall comply with the applicable requirements of Chapters
2-55 (Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) of the
_ Municipal Code.

7. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further

Certifications), the Disclosing Party must explain below:
_ none
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If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively
presumed that the Disclosing Party certified to the above statements.

8. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the follé)wing isa
complete list of all currcnt employees of the Disclosing Party who were, at any time during the 12-
month period preceding the execution date of this EDS, an employee, or elected or appointed official,

of the City of Chicago (if none, indicate with. “N/A” or “none™).
none

9. To the best of the Disclosing Party's knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during the
12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a “gift” does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food ar drink provided in the
course of official City business and having a retail value of less than $20 per recipient (if none, indicate

with “N/A” or “none”). As to any gift listed below, please also list the name of the City recipient.
none .

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION
1. The Disclosing Party certifies that the Disclosing Party (check one)
[]is D4 is not
a "financial institution" as defined in Section 2-32-455(b) of the Municipal Code..
- 2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:

"We are not and will not become a predatory lender as defined in Chapter 2-32 of the Municipal
Code. We further pledge that none of our affiliates is, and none of them will become, a predatory
lender as defined in Chapter 2-32 of the Municipal Code. We understand that becoming a predatory
lender or becoming an affiliate of a predatory lender may result in the loss of the privilege of doing
business with the City."

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
Section 2-32-455(b) of the Municipal Code) is a predatory lender within the meaning of Chapter

2-32 of the Municipal Code, explain here (attach additional pages if necessary):
none
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If the letters "NA," the word "None," or no response appears on the lines above, it will be
conclusively presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

Any words or terms that are defined in Chapter 2-156 of the Municipal Code have the samc
meanings. when used in this Part D.

1. In accordance with Section 2-156-110 of the Municipal Code: Does any official or cmployee
of the City have a financial interest in his or her own name or in the namec of any other person or
entity in the Matter?

DYes No

NOTE: If you checked "Yes" to Item D.1., proceed to ltems D:2. and D.3. If you checked "No" to
Item D.1., proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City
clected official or employee shall have a financial interest in his or her own namc or in the name of
any other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold
for taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's emincnt domain power
does not constitute a financial interest within thc meaning of this Part D.

Does the Mattcr involve a City Property Sale?

DYes D.No

3. Ifyouchecked "Yes" to Item D.1., provide the names and business addresses of the City
officials or employeces having such interest and identify the nature of such interest:

Name Business Address Nature of Interest

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will
be acquired by any City official or employece. '

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Pleasc check cither 1. or 2. below. If the Disclosing Party checks 2., the Disclosing Party must
disclose below or in an attachment to this EDS all information required by paragraph 2. Failure to
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. comply with these disclosure requirements may make any contract entered into with the Cityin
connection with the Matter voidable by the City.

X___1. The Disclosing Party verifies that the Disclosing Party has.searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery era (including insurance policies
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and
the Disclosing Party has found no such records.

____2. The Disclosing Party verifies that, as a result of conducting the search in step 1 above, the
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such
records, including the names of any and all slaves or slaveholders described in those records;

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section V1. If the Matter is not federally
funded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by the City
and proceeds of debt obligations of the City are not federal funding.

A. CERTIFICATION REGARDING LOBBYING
1. List below the names of all persons or entities registered under the federal Lobbying

Disclosure Act of 1995 who have made lobbying contacts on behalf of the Disclosing Party with
respect to the Matter: (Add sheets if necessary):

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None"

appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995 have made lobbying contacts on behalf of the
Disclosing Party with respect to the Matter.) ‘

2. The Disclosing Party has not-spent and will not expend any federally appropriated funds to pay
any person or entity listed in Paragraph A.1. above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or employee of any agency, as defined by
applicable federal law, a member of Congress, an officer or employee of Congress, or an employee of a
member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend, or modify any federally funded contract, grant, loan, or cooperative agreement.
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3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which there occurs any event that materially affects the accuracy of the statements and information set
- forth in paragraphs A.1. and A.2. above.

4. The Disclosing Party certifies that either: (i) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities".

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A.l. through A 4. above from all subcontractors before it awards any
subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the
duration of the Matter and must make such certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

If the Matter is federally funded, federal regulations require the Applicant and all proposed
subcontractors to submit the following information with their bids or in writing at the outset of
negotiations.

Is the Disclosing Party.the Applicant?

DYes : [}o

If “Yes,” answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable
federal regulations? (See 41 CFR Part 60-2.) '

DY es DN 0

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal
Contract Compliance Programs, or the Equal Employment Opportunity Commission all reports due
under the applicable filing requircments?

Yes No
L]

3. Have you participated in any previous contracts or subcontracts subject to the
cqual opportunity clause?
Yes DNO

If you checked “No™ to question 1. or 2. above, please provide an explanation:
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SECTION YH -- ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, DISCLOSURE

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether

procurement, City assistance, or other City action, and are material inducements to the City's execution

of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Bthics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of
the Municipal Code, impose certain duties and obligations on persons or entities seeking City contracts,
work, business, or transactions. The full text of these ordinances and a training program is available on
line at www.cityofchicago.org/Ethics, and may also be obtained from the City's Board of Ethics, 740 N.

Sedgwick St., Suite 500, Chicago, IL 60610, (312) 744-9660. The Disclosing Party must comply fully
with the applicable ordinances.

C. If the City determincs that any information provided in this EDS is false, incomplete or inaccurate,
any contract or other agreement in connection with which it is submitted may be rescinded or be void or
voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter and/or
declining to allow the Disclosing Party to participate in other transactions with the City. Remedies at
law for a false statement of material fact may include incarceration and an award to the City of treble

- damages.

D. It is the City's policy to make this document available to the public on its Internet site and/or upon
request. Some or all of the information provided on this EDS and any attachments to this EDS may be
made available to the public on the Internct, in response to a Freedom of Information Act request, or
otherwise. By completing and signing this EDS, the Disclosing Party waives and releases any possible
rights or claims which it may have against the City in connection with the public release of information -
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted
in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a
contract being handled by the City’s Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to Article I of
Chapter 1-23 of the Municipal Code (imposing PERMANENT INELIGIBILITY for certain specified
offenses), the information provided herein regarding eligibility must be kept current for a longer period,
as required by Chapter 1-23 and Section 2-154-020 of the Municipal Code.

The Disclosing Party represents and warrants that:
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F.1.  The Disclosing Party is not delinquent in the payment of any tax administered by the Illinois
Department of Revenue, nor are the Disclosing Party or its Affiliated Entities delinquent in paying any
fine, fee, tax or other charge owed to the City. This includes, but is not limited to, all water charges,
sewer charges, license fees, parking tickcts, property taxes or sales taxcs.

F.2  If the Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities will not
usc, nor permit their subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded
Parties List System ("EPLS") maintained by the U, S. General Services Administration.

F3  If the Disclosing Party is the Applicant, the Disclosing Party will obtain from any
contractors/subcontractors hired or to be hired in connection with the Matter certifications equal in
form and substance to those in F.1. and F.2. above and will not, without the prior written consent of the
City, use any such contractor/subcontractor that does not provide such certifications or that the
Disclosing Party has reason to believe has not provided or cannot provide truthful certifications.

NOTE: If the Disclosing Party cannot certify as lo any of the items in F.1., F.2. or F.3. above, an
explanatory statement must be attached to this EDS.

CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute
this EDS and Appendix A (if applicable) on behalf of the Disclosing Party, and (2) warrants that all
certifications and statements contained in this EDS and Appendix A (if applicable) are true, accurate
and complete as of the date furnished to the City.

ja.\‘)e&:w& Mepo it .fInc..

(Print or type name of o['J'Disclosinc Party)

By: l—Pb‘i A‘Ckxjj\

(Sign tﬁg)

@er nac A '\01(\'}'0‘}

(Print or type name of person signing)

Qo -~ CED

(Print or type title of person signing)

S1gned and sworn to before me on (date) W'U/E

County, (state)

/ CINDY SAMUEL

/\—"/——_\ Notary Public. Notary Public State of New York

o - No. 01SA6047888 Qualified in Queens County
Certificate Filed in New York County
Commission Expires Sep. 18, 2014

Commission expires:
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
~ ownership interest in the Applicant excecding 7.5 percent. It is not to be completed by any legal entity
which has only an indirect ownership interest in the Applicant..

- Under Municipal Code Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thereof currently has a “familial relationship” with
any elected city official or department head. A “familial relationship” exists if, as-of the date this EDS is
signed, the Disclosing Party or any “Applicable Party” or-any Spouse or Domestic Partner thereof is related to
the mayor, any alderman, the city clerk, the city treasurer or any. city department head as spouse or domestic
partner or as any of the following, whether by blood or adoption: parent, child, brother or sister, aunt or uncle,
niece or nephew, grandparent, grandchild, fathcr-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather
or stepmother, stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section ILB.1.a., if the
Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing Party is a general
partunership; all general partners and limited partners of the Disclosing Party, if the Disclosing Party is a limited
partnership; all managers, managing members and members.of the Disclosing Party, if the Disclosing Party is a
limited liability company; (2) all principal officers of the Disclosing Party; and (3) any person having more than
a 7.5 percent ownership interest in the Disclosing Party. “Principal officers” means the president, chief
operating officer, executive director, chief financial officer, treasurer or secretary of a legal entity or any person
exercising similar authority.

Does the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof currently
have a “familial relationship” with an elected city official or department head?

DYes : . :No

If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to which
such person is connected; (3) the name and title of the elected city official or department head to whom such
person has a familial relationship, and (4) the precise nature of such familial relationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

SECTION I -- GENERAL INFORMATION

A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable:
JCDecaux North America, Inc.

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this BDS is:
1. Dthe Applicant
OR

2. [Zla legal entity holding a direct or indirect interest in the Applicant. State the legal name of the
Applicant in which the Disclosing Party holds an interest: JCDecaux Chicago Airport, LLC

OR

3. a legal entity with a right of control (sce Section I1.B.1.) Statc thc legal name of the entity in
which the Disclosing Party holds a right of control:

] . i X 3 Park-Avenue, 33rd Floor
B. Business address of the Disclosing Party:

New York, NY 10016

646-834-1200 - -834-1201 hjoane canipbel@lcd .
C. Telephone: 834-1200 Fax: 646-834-1201 Email: sarahjeane.campbeli@) ecauna com

. ' Bemard Parisot
D. Name of contact person: '

B. Federal Employer Identification No. (if you have one):

‘F. Brief description of contract, transaction or other undertaking (referred to below as the "Matter“) to
which this EDS pertains. (Include project number and location of property, if applicable):

' Development, installation and operation of commercial advertising concesslon at Chicage O'Hare and Chicage Midway Alrports (Packaga 2)

. . , ) .. Chicago Department of Aviation
G. Which City agency or department is requesting this EDS? .

If the Matter is a contract being handled by the City’s Department of Procurement Services, please
complete the following:

Specification # ) and Contract #
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SECTION II - DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

Person Limited liability company
Publicly registered business corporation Limited liability partnership
v Privately held business corporation Joint venture
Sole proprietorship Not-for-profit corporation
General partnership % the not-for-profit corporation also a 501(c)(3))?
Limited partnership €8 0
Trust [:]Othcr (please specify)

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable:

Dalawars

3. For legal entities not organized in the State of Illinois: Has the organization registered to do
business in the State of Illinois as a foreign entity?

DY es _ o DN/A

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles of all executive officers and all directors of the entity.
NOTE: For not-for-profit corporations, also list below all members, if any, which are legal entities. If
there are no such members, write “no members." For trusts, estates or other similar entities, list below
the legal titleholder(s).

If the entity is a general partnership, limited partnershlp, limited liability company, limited ligbility
partnership or joint venture, list below the name and title of each general partner, managing member,
‘manager or any other person or entity that controls the day-to-day management of the Disclosing Party.
NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name _ Title

Bemard Parlsot . President & Co-CEQ
Jean-Luc Decaux CoCEO

Gabrielle Brussel | | Secretary

Paul Ryan CFO

2. Please provide the following information concerning cach person or entity having a direct or
indirect beneficial interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples
of such an interest include shares in a corporation, partnership interest in a partnership or joint veature,
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interest of a member or manager in a limited liability company, or interest of a beneficiary of a trust,
estate or other similar entity. If none, state “None.” NOTE: Pursuant to Section 2-154-030 of the
Municipal Code of Chicago (“Municipal Code™), the City may require any such additional information
from any applicant which is reasonably intended to achieve full disclosure.

Name . Business Address Percentage Interest in the
Disclosing Party
JCDacaux Amsrique Holding 17 Rue Soyar 100%

Neultly-Sur-Selne, 82200

France

SECTION III -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

Has the Disclosing Party had a "business relationship," as defined in Chapter 2-156 of the Municipal'
Code, with any City clected official in the 12 months before the date this EDS is signed?

DY es : No

If yes, please identify below the name(s) of such City elected official(s) and describe such
relationship(s):

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyist, accountant, consultant and any other person or entity whom the Disclosing Party has retained
or expects to retain in connection with the Matter, as well as the nature of the relationship, and the total
amount of the fees paid or estimated to be paid. The Disclosing Party is not required to disclose
employees who are paid solely through the Disclosing Party's reguiar payroll.

“Lobbyist” means any person or entity who undertakes to influence any legislative or administrative
action on behalf of any person or entity other than: (1) a not-for-profit entity, on an unpaid basis, or (2)
himself. “Lobbyist” also means any person or entity any part of whose duties as an employee of
anather includes undertaking to influence any legislative or administrative action.

If the Disclosing Party is uncertain whether a disclosure is required under this Section, the
Disclosing Party must either ask the City whether disclosure is required or make the disclosure.
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Name (indicate whether  Business Relationship to Disclosing Party Fees (indicate whether
retained or anticipated Address (subcontractor, attorney, paid or estimated.) NOTE:
to be retained) lobbyist, etc.) “hourly rate” or “t.b.d.” is

not an acceptable response.

{Add sheets if necessary) -

N Check here if the Disclosing Party has not retained, nor expects to retain, any such personé or entities,
SECTION V —- CERTIFICATIONS
A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under Municipal Code Section 2-92-415, substantial owners of business entities that contract with -
the City must remain in compliance with their child support obligations throughout the contract’s term.

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in
arrearage on any child support obligations by any Illinois court of competent jurisdiction?

DYes ' o ' DNO person directly or indirectly owns 10% or more:of the
_ Disclosing Party.

If “Yes,” has the person entered into a court-approved agreement for payment of all support owed and
is the person in compliance with that agreement?

DYes DNo

B. FURTHER CERTIFICATIONS

1. Pursuant to Municipal Code Chapter 1-23, Article I (“Article I'")(which the Applicant should
“consult for defined terms (e.8., “doing business™) and legal roquirements), if the Disclosing Party
submitting this EDS is the Applicant and is doing business with the City, then the Disclosing Party
certifies as follows: (i) neither the Applicant nor any controlling person is currently indicted or charged
with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, any
criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any sister agency; and (ii) the
Applicant understands and acknowledges that compliance with Article I is a continuing requirement for
doing business with the City. NOTE: If Article I applies to the Applicant, the permanent compliance
timeframe in Article I supersedes some five-year compliance timeframes in certifications 2 and 3 below,
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2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section II.B.1. of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily
excluded from any transactions by any federal, state or local unit of government;

b. Hhave not, within a five-year period preceding the date of this EDS, been convicted of a criminal
offense, adjudged guilty, or had a civil judgment rendered against them in connection with:
obtaining, attempting to obtain, or performing a public (federal, state or local) transaction or
contract under a public transaction; a violation of federal or state antitrust statutes; fraud;

embezzlement; theft; forgery; bribery; falsification or destruction of records; making false
statements; or receiving stolen property;

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal,
state or local) with committing any of the offenses set forth in clause B.2.b. of this Section V;

d. have not, within a five-year period preceding the daté of this EDS, had one or more public
transactions (federal, state or local) terminated for cause or default; and

e. have not, within a five-year period preceding the date of this EDS, been convicted, adjudged
guilty, or found liable in a civil proceeding, or in any criminal or civil action, including actions
concerning environmental violations, instituted by the City or by the federal government, any
state, or any other unit of local government.

3. The certifications in subparts 3, 4 and 5 concern:

« the Disclosing Party;

» any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed under
Section IV, “Disclosure of Subcontractors and Other Retained Parties™);

« any “Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity. Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared facilities
and equipment; common use of employees; or organization of a business entity following the

_ ineligibility of a business entity to do business with federal or state or local government, including
the City, using substantially the same management, ownership, or principals as the ineligible entity);
with respect to Contractors, the term Affiliated Entity means a person or entity that directly or
indirectly controls the Contractor, is controlled by it, or, wlt.h the Contractor, is under common
control of another person or entity;

* any responslble official of the Disclosing Party, any Contractor or.any Affihated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, any
Contractor or any Affiliated Entity (collectively "Agents"). '
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing Party
or any Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter: _ :

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to
bribe, a public officer or employee of the City, the State of Illinois, or any agency of the federal
government or of any state or local government in the United States of America, in that officer's
or employee's official capacity;

b. agreed or cotluded with other bidders or prospective bidders, or been a party to any such
agreement, or been convicted or adjudged guilty of agreement or collusion among bidders or
prospective bidders, in restraint of freedom of competition by agreement to bid a fixed price or
otherwise; or

c. made an admission of such conduct described in a. or b. above that is a matter of record, but
have not been prosecuted for such conduct; or '

d. violated the provisions of Municipal Code Section 2-92-610 (Living Wage Ordinance),

4. Neither the Disclosing Party, Affiliated Entity or Contractor, or any of their employees, officials,
agents or partners, is barred from contracting with any unit of state or local government as a result of
engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid-rotating in
violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United States of
America that contains the same elements as the offense of bid-rigging or bid-rotating.

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists
maintained by the Office of Foreign Asscts Control of the U.S. Department of the Treasury or the
Bureau of Industry and Security of the U.S. Department of Commerce or their successors: the Specially
Designated Nationals List, the Denied Persons List, the Unverified List, the Bntity List and the
Debarred List.

6. The Disclosing Party understands and shall comply with the applicable requirements of Chapters
2-55 (Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) of the
Municipal Code.

7. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further

Certifications), the Disclosing Party must explain below:
none
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If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively
presumed that the Disclosing Party certified to the above statements.

" 8. To the best of the Disclosing Party’s knowledge afier reasonable inquiry, the following is a
“complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the execution date of this EDS, an employee, or elected or appointed official,

of the City of Chicago (if none, indicate with “N/A” or “none").
noene

9. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during the
12-month period preceding the cxccution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a “gift” does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in the
course of official City business and having a retail value of less than $20 per recipient (if none, indicate

with “N/A” or “none”). As to any gifi listed below, please also list the name of the City recipient.
none ’

- o

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION
1. The Disclosing Party certifies that the Disclosing Party (check one)
{1is N is not |
a "financial institution" as defined in Section 2—32-455(b> of the Municipal Code.
2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:

"We are not and will not become a predatory lender as defined in Chapter 2-32 of the Municipal
Code. We further pledge that none of our affiliates is, and none of them will become, a predatory
lender as defined in Chapter 2-32 of the Municipal Code. We understand that becoming a predatory
lender or becoming an affiliate of a predatory lender may result in the loss of the privilege of doing
business with the City."

If the Disclosing Party is unable to make this pledge because it or aﬁy of its affiliates (as defined in
~ Section 2-32-455(b) of the Municipal Code) is a predatory lender within the meaning of Chapter

2-32 of the Municipal Code, explain here (attach additional pages if necessary):
none
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If the letters "NA," the word "None," or no response appears on the lines above, it will be
conclusively presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

Any words or terms that are defined in Chapter 2-156 of the Municipal Code have the same
mecanings when used in this Part D.

1. Inaccordance with Section 2-156-110 of the Municipal Code: Does any official or employee
of the City have a financial interest in his or her own name or in the-name of any other person or
entity in the Matter?

Dch No

NOTE: If youchecked "Yes" to Item D. 1., proceed 1o Items D.2. and D.3. If you checked "No" to
Item D.1., proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwisc pcrmitted, no City
clected official or employee shall have a financial interest in his or her own name or in the name of
any other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold
for taxes or assessments, ot (iii) is sold by virtue of legal process at the suit of the City (collectively,
“City Property Sale"). Compensation for property taken pursuant to the City's eminent domain power
does not constitute a financial intcrest within the meaning of this Part D.

Does the Matter involve a City Property Sale?

DYes DNO

3. If youcheccked "Yes" to Item D.1., provide the names and business addresses of the City
officials or employees having such interest and identify the nature of such interest: '

Name Business Address Nature of Interest

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will
be acquired by any City official or employee.

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

_ Please check either 1. or 2. below. If the Disclosing Party checks 2., the Disclosing Party must
disclose below or in-an attachment to this EDS all information required by paragraph 2. Failure to
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comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

X 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of

the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery era (including insurance policies
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and
the Disclosing Party has found no such records.

____2. The Disclosing Party verifics that; as a result of conducting the search in step 1 above, the
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such
records, including the names of any and all slaves or slaveholders described in those records:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter Is federally funded, complete this Section VI. If the Matter is not federally
funded, proceed to Section VII. For purposes of this Section V], tax credits allocated by the City
and proceeds of debt obligations of the City are not federal funding.

A. CERTIFICATION REGARDING LOBBYING
1. List below the names of all persons or entities registered under the federal Lobbying

Disclosure Act of 1995 who have made lobbying contdcts on behalf of the Disclosing Party with
respect to the Matter: (Add sheets if necessary):

(If no explanation appears or begins on the lines ebove, or if the letters "NA" or if the word "None"

appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995 have made lobbying contacts:on behalf of the
Disclosing Party with respect to the Matter.)

2. The Discloging Party has not spent and will not expend any federally eppropriated funds to pay

any person or entity listed in Paragraph A.1. above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or employee of any agency, as defined by
applicable federal law, a member of Congress, an officer or employee of Congress, or an employee ofa
" member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend, or modify any federally funded contract, grant, loan,.or cooperative agreement.
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3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in

which thére occurs any event that materially affects the accuracy of the statements and information set
forth in paragraphs A.1. and A.2. above.

4. The Disclosing Party certifies that either: (i) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section

501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities".

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A.1. through A.4. above from all subcontractors before it awards any
subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the
duration of the Matter and must make such certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

If the Matter is federally funded, federal regulations require the Applicant and all proposed

subcontractors to submit the following information with their bids or in writing at the outset of
negotiations.

Is the Disclosing Party the Applicant?

DYes D\l o

If “Yes,” answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable
federal regulations? (See 41 CFR Part 60-2.)

DY es. DNO

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal
Contract Compliance Programs, or the Equal Employment Opportunity Commission all reports due
under the applicable filing requirements?

DYes No

3. Have you participated in any previous contracts or subcontracts subject to the
cqual opportunity clause?

Yes DNO

If you checked “No” to question 1. or 2, above, please provide an explanation:
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SECTION VII ~ ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, DISCLOSURE '

' The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether

procurement, City assistance, or other City action, and are material inducements to the City's execution

of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

. B. The City's Governmental Ethics and Carmpaign Financing Ordinances, Chapters 2-156 and 2-164 of
the Municipal Code, impose certain duties and obligations on persons or entities seeking City contracts,
work, business, or transactions. The full text of these ordinances and a training program is available on
line at www.cityofchicago.org/Ethics, and may also be obtained from the City's Board of Ethics, 740 N.

Sedgwick St., Suite 500, Chicago, IL 60610, (312) 744-9660, The Disclosing Party must comply fully
with the applicable ordinances.

- C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate,
any contract or other agreement in connection with which it is submitted may be rescinded or be void or
voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter and/or
declining to allow the Disclosing Party to participate in other transactions with the City. Remedies at
law for a false statement of material fact may include incarceration and an award to the City of treble
damages.

 D. Itis the City's policy to make this document available to the public on its Internet site and/er upon
request, Some or all of the information provided on this EDS and any attachments to this EDS may be
made available to the public on the Internet, in response to a Freedom of Information Act request, or
otherwise. By completing and signing this EDS, the Disclosing Party waives and releases any possible
rights or claims which it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted
in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a
contract being handled by the City’s Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to Article I of
Chapter 1-23 of the Municipal Code (imposing PERMANENT INELIGIBILITY for certain specified
offenses), the information provided herein regarding eligibility must be kept current for a longer period,
as required by Chapter 1-23 and Section 2-154-020 of the Municipal Code.

The Disclosing Party represents and warrants that:
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F.1. The Disclosing Party is not delinquent in the payment of any tax administered by the Illinois
Department of Revenue, nor arc the Disclosing Party or its Affiliated Entities delinquent in paying any
fine, fee, tax or other charge owed to the City. This includes, but is not limited to, all water chargeq
sewer charges, license fees, parking tickets, property taxes or sales taxes.

F.2 Ifthe Discloéing Party is the Applicant, the Disclosing Party and its Affiliated Entities will not
use, nor permit their subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded
Parties List System ("EPLS") maintaincd by the U. S. General Services Administration.

F.3  If the Disclosing Party is the Applicant, the Disclosing Party will obtain from any

- contractors/subcontractors hired or to be hired in connection with the Matter certifications ecqual in
form and substance to those in F.1. and F.2. above and will not, without the prior written consent of the
City, use any such contractor/subcontractor that does not provide such certifications or that the
Disclosing Party has reason to believe has not provided or cannot provide truthful certifications.

NOTE: If the Disclosing Party cannot certify as to any of the items in F.1., F.2. or F.3. above, an
cxplanatory statement must be attached to this KDS.

CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute
this EDS and Appendix A (if applicable) on behalf of the Disclosing Party, and (2) warrants that all
certifications and statements contained in this EDS and Appendix A (if applicabie) are true, accurate
and complete as of the date furnished to the City.

Ieiwcann NoAde Pyrenes, e

(Print or ty 1e ot’D,ijlosin Par
By: ‘ 3 \ C-K.L_J\

(Sign here) —

@er PR P{m‘ s‘o‘\

(Print or type name of person signing)

(0-CEO agnd Presdent

(Print or typc title of person signing)

ngned and sworn to before me on (datc) 2/2/4/2‘9/2

County, (state)

/‘/\-/\—-——/Notary Public. CINDY SAMUEL

Notary Puablic State of New York

Commission expires: Certificate Filed in New York County
) Commission Expires Sep. 18, 2014
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5 percent. It is not to be completed by any legsl entity
which has only an indirect ownership Interest in the Applicant.

Under Municipal Code Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or. Domestic Partner thereof currently has a.“familial relationship” with
any elected city official or department head. A “familial relationship” exists if, as of the date this EDS is
signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof is related to
the mayor, any alderman, the city clerk, the city treasurer or any city department head as spouse or domestic
partner or as any of the following, whether by blood or adoption: parent, child, brother or sister, aunt or uncle,
niece or nephew, grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather
or stepmother; stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section IIB.1.a., if the
Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing Party is a general
partnership; all general partners and limited partners of the Disclosing Party, if the Disclosing Party is a limited
partnership; all managers, managing members and members of the Disclosing Party, if the Disclosing Party is a
limited liability company; (2) all principal officers of the Disclosing Party; and (3) any person having more than
a 7.5 percent ownership interest in the Disclosing Party. “Principal officers” means the president, chief
operating officer, executive director, chief financial officer, treasurer or secretary of a legal entity or any person
exercising similar authority.

Does the Disclosing Party or any “Apphcable Party” or any Spousé or Domestic Partner thereof currently
have a “familial relationship” with an elected city official or department head?

DYes _ No

If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to which
such person is connected; (3) the name and title of the elected city official or department head to whom such
“person has a familial relationship, and (4) the precise nature of such familial relationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAYVIT

SECTION 1 -- GENERAL INFORMATION

A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable:
JCDecaux Amerique Holding

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1 Dthc ‘Applicant
OR

2. a legal entity holding a dircct or indirect interest in the Applicant. State the legal name of the
Applicant in which the Disclosing Party holds an interest: JCDecaux Chicago Alrport, LLC

OR

3. a legal entity with a right of control (see Section I1.B.1.) State the legal name of the entity in
which the Disclosing Party holds a right of control:

. . . 17 rue Soyer
B. Business address of the Disclosing Party:

Neullly-Sur-Selne, 82200 France

c. Te.lephone: 646-834-1200 | Fax: 646-834-1201 Email: sarahjeane.campbaii@]jcdecauxna.com

Bernard Parisot
D. Name of contact person:

E. Federal Employer Identification No. (if you have one):

F. Brief description of coniract, transaction or other undertaking (referred to below as ih.e-"Matter‘") to
which this EDS pertains. (Include project number and location of property, if applicable):

Development, installation and operation of commercial advertising concesslon at Chicage O'Hare and Chicago Midway Alrports (Package 2)

. . ) o ] Chicago Department of Aviation
G. Which City agency or department is requesting this EDS?

If the Matter is a contract being handled by the City’s Department of Procurement Services, please
complete the following:

Specification # and Contract #
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SECTION II — DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

Person Limited liability company

Publicly registered business corporation Limited liability partnership

Privately held business corporation Joint venture

Sole proprietorship Not-for-profit corporation

General partnership ' 3 the not-for-profit corporation also a $01(¢c)(3))?
Limited partnership Yes 0

'I;rust .Othcr (please specify)

Sociate par Actions Simplifise arpanized undur the Isws of ha Republc of France

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable:

France

3. For legal cntities not organized in the State of Illinois: Has the organization registered to do
business in the State of Illinois as a foreign entity?

' DYes No DN/A

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles of all exccutive officers and all directors of the entity.
NOTE: For not-for-profit corporations, also list below all members, if any, which are legal entities. If
there are no such members, write "no members." For trusts, estates or other similar entities, list below
the legal titlcholder(s).

If the entity is a general partnership, limited partnership, limited liability company, limited liability
partnership or joint venture, list below the name and title of each general partner, managing member,
manager or any other person or entity that controls the day-to-day management of the Disclosing Party,

NOTE: Each legal entity listed below must submit an EDS on its own behalf.

" Neme Title

Stephane Prigant President

2. Please provide the following information concerning each person or entity having a direct or
indirect beneficial interest (including ownership) in excess of 7.5% of the Disclosing Party. -Examples
of such an interest include shares in a corporation, partnership interest in a partnership or joint venture,

Page 2 of 13



interest of 2 member or manager in a limited liability company, or interest of a beneficiary of a trust,
estate or other similar entity, If none, state “None.” NOTE: Pursuant to Section 2-154-030 of the
Municipal Code of Chicago (“Municipal Code"), the City may require any such additional information
from any applicant which is reasonably intended to achieve full disclosure.

Name ' Business Address Percentage Interest in the
' ' Disclosing Party
JCDecaux SA 17 rue Soyer : 100%

Neullly-sur-Selne, 82200

France

SECTION III -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

Has the Disclosing Party had a "business relationship," as-defined in Chapter 2-156 of the Municipal .
Code, with any City ¢lected official in the 12 months before the date this EDS is signed?

DYes mNo

If yes, please identify below the name(s) of such City elected official(s) and describe such
relationship(s):

SECTION 1V — DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

~ The Disclosing Party must disclose the name .and business address of each subcontractor, attorney,

lobbyist, accountant, consultant and any other person or entity whom the Disclosing Party has retained
or expects to retain in connection with the Matter, as well as the nature of the relationship, and the total
amount of the fees paid or estimated to be paid. The Disclosing Party is not required to disclose
employees who are paid solely through the Disclosing Party's regular payroll.

“Lobbyist” means any person or entity who undertakes to influence any legislative or administrative
action on behalf of any person or entity other than: (1) a not-for-profit entity, on an unpaid basis, or 03}
himself. “Lobbyist” also means any person or entity any part of whose duties as an employee of
another includes undertaking to influence any legislative or administrative action.

If the Disclosing Party is uncertain whether a disclosure is required under this Section, the
Disclosing Party must either agk the City whether disclosure is required or make the disclosure.
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Name (indicate whether  Business Relationship to Disclosing Party Fees (indicate whether

retained or anticipated ~ Address  (subcontractor, attorney, paid or estimated.) NOTE:

to be retained) lobbyist, etc.) “hourly rate” or “t.b.d.” is
not an acceptable response,

(Add sheets if necessary)

M Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities.
SECTION V -- CERTIFICATIONS
A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under Municipal Code Section 2-92-415, substantial owners of business entitics that contract with
the City must remain in compliance with their child support obligations throughout the contract’s term.

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in
arrearage on any child support obligations by any Illinois court of competent jurisdiction?

DY es ' No [:]No_' person directly or indirectly owns 10% or more of the
Disclosing Party.

If “Yes,” has the person entered into a court-approved agreement for payment of all support owed- and
is the person in compliance with that agreement?

DY 2] DNO

B. FURTHER CERTIFICATIONS

1. Pursuant to Municipal Code Chapter 1-23, Article I (*Article I")(which the Applicant should
consult for defined terms (e.g., “doing business™) and legal requirements), if the Disclosing Party
submitting this EDS is the Applicant and is doing business with the City, then the Disclosing Party
certifies as follows: (i) neither the Applicant nor any controlling person is currently indicted or charged
with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, any
criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any sister agency; and (ii) the
Applicant understands and acknowledges that compliance with Article I is & continuing requirement for
doing business with the City. NOTE: If Article I applies to the Applicant, the permanent compliance
timeframe in Article I supersedes some five-year compliance timeframes in certifications 2 and 3 below.
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2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Sccuon IL.B.1. of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily
excluded from any transactions by any federal, state or local unit of government;

b. have not, within a five-year period preceding the date of this EDS, been convicted of a criminal
offense, adjudged guilty, or had a civil judgment rendered against them in connection with:
obtaining, attempting to obtein, or performing a public (federal, state or local) transaction or
contract under a public transaction; a violation of federal or state antitrust statutes; fraud; '
embezzlement; theft; forgery; bribery; falsification or destruction of records; making false.
statements; or receiving stolen property; '

c. are not presently indicted for, or criminally or civilly cherged by, a governmental entity (federal,
state or local) with committing any of the offenses set forth in clause B.2.b. of this Section V;

d. have not, within a five-year period preceding the date of this EDS, had one or more public
transactions (federal, state or local) terminated for cause or default; and

e. have not, within & five-year period preceding the date of this EDS, been convicted, adjudged
guilty, or found liable in a civil proceeding, or in any criminal or civil action, including actions
concerning environmental violations, instituted by the City or by the federal government, any
state, or any other unit of local government.

3. The certifications in subparts 3, 4 and 5 concern:

* the Disclosing Party;

« any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed under
Section 1V, “Disclosure of Subcontractors end Other Retained Parties™);

« any "Affiliated Bntity" (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity. Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared facilities
and equipment; common use of employees; or organization of a business entity following the
ineligibility of a business entity to do business with federal or state or local government, including
the City, using substantially the same management, ownership, or principals as the ineligible entity);
with respect to Contractors, the term Affiliated Entity means a person or entity that directly or
indirectly controls the Contractor, is controlled by it, or, with the Contractor, is under common
control of another person or entity;

» any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any Affilisted Entity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, any
Contractor or any Affiliated Entity (collectively "Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing Party
or any Contractor nor any Agents have, during the five ycars before the date this EDS is signed, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter: '

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to
bribe, a public officer or employee of the City, the State of Illinois, or any agency of the federal
government or of any state or local government in the United States of America, in that officer's
or employee's official capacity,

b, agreed or colluded with other bidders or prospective bidders, or been a party to any such
agreement, or been convicted or adjudged guilty of agreement or collusion among bidders or
prospective bidders, in restraint of freedom of competition by agreement to bid a fixed price or
otherwise; or

¢. made an admission of such conduct described in a. or b. above that is a matter of record, but
have not been prosecuted for such conduct; or

d. violated the provisions of Municipal Code Section 2-92-610 (Living Wagc Ordinance).

4. Neither the Disclosing Party, Affiliated Entity or Contractor, or any of their employees, officials,
agents or partners, is barred from contracting with any unit of state or local government as a result of
engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid-rotating in
violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United States of
America that contains the same elements as the offense of bid-rigging or bid-rotating.

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists
maintained by the Office of Foreign Assets Control of the U.S. Départment of the Treasury or the
Bureau of Industry and Security of the U.S. Department of Commerce or their successors: the Specially
Designated Nationals List, the Denied Persons List, the Unverified List, the Entity List and the
Debarred List.

6. The Disclosing Party understands and shall comply with the applicable requirements of Chapters
2-55 (Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) of the
Municipal Code.

7. If the Disclosing Party is unable to certify to any. of the above statements in this Part B (Further

Certifications), the Disclosing Party must explain below:
none
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If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively
presumed that the Disclosing Party certificd to the above statements.

8. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the execution date of this EDS, an employee, or elected or appointed official, -

of the City of Chicago (if none, indicate with “N/A” or “none”).
none '

9. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during the
12-month pcriod preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a “gift” does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in the
course of official City business and having a retail value of less than $20 per recipient.(if none, indicate

with “N/A” or “none”). As to any gift listed below, please also list the name of the City recipient.
none

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION
1. The Disclosing Party certifies that the Disclosing Party (check one) | |
[1is ™ is not
a "financial institution" as defined in Section 2-32-455(b) of the Municipal Code.
2.' If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:

"We are not-and will not become a predatory lender as defined in Chapter 2-32 of the Municipal
Code. We further pledge that none of our affiliates is, and none of them will become, a predatory
lender as defined in Chapter 2-32 of the Municipal Code. We understand that becoming a predatory
lender or becoming an affiliate of a predatory lender may result in the loss of the privilege of doing
business with the City." '

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
Section 2-32-455(b) of the Municipal Code) is a predatory lender within the meaning of Chapter

2-32 of the Municipal Code, explain here (attach additional pages if necessary):
none
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If the letters "NA," the word "None," or no response appcars on the lines above, it will be
conclusively presumed that the Disclosing Party certified to the above statcments.

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

-Any words or terms that are dcfined in Chapter 2-156 of the Municipal Code have the same
meanings when used in this Part D.

1. Inaccordance with Section 2-156-110 of the Municipal Code: Docs any official or employee .
of the City have a financial interest in his or her own name or in the name of any other person or
entity in the Matter?

DYes No

NOTE: If you checked "Yes" to Item D.1., proceed to Items D.2. and D.3. If you checked "No" to
Ttem D.1., proceed to Part E. '

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City
elected official or employee shall have a financial interest in his or her own name or in the -name of
any other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold
for taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain power
does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?

D’Y es DNO

3. 1Ifyou checked "Yes" to Item D.1., provide the names and business addresses of the City
officials or employees having such interest and identify the nature of such interest:

Name . Business Address . Nature of Interest

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will
be acquired by any City official or employee.

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either 1. or 2. below. If the Disclosing Party checks 2., the Disclosing Party must
disclose bclow or in an attachment to this EDS all information required by paragraph 2. Failure to
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comply with these disclosure requirements may make any contract entered into with the Cxty in
connection with the Matter voidable by the City.

X . 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery era (including insurance policies

{issued to slaveholders that provided coverage for damege to or injury or death of their slaves), and
the Disclosing Party has found no such records.

____2. The Disclosing Party verifics that, as a result of conducting the search in step 1 above, the
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such
records, including the names of any and all slaves or slaveholders described in those records:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section VI, If the Matter is not federally
funded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by the City
and proceeds of debt obligations of the City are not federal funding.

A. CERTIFICATION REGARDING LOBBYING
1. List below the names of all persons or entities registered under the federal Lobbying

Disclosure Act of 1995 who have made lobbying contacts on behalf of the Disclosing Party with
respect to the Matter: (Add sheets if necessary):

(If no explanation appears or begins on thic lincs above, or if the letters "NA" or if the word "Nonc"

appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995 have made lobbying contacts on behalf of the
Disclosing Party with respect to the Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay
any person or entity listed in Paragraph A.1. above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or employee of any agency, as defined by
applicable federal law, a member of Congress, an officer or employee of Congress, or an employee of a
member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agrecment, or to extend, continue, renew,
amend, or modify any federally funded contract, grant, loan, or cooperative agreement,

Page 9 of 13



3. The Discloging Party will submit an updated certification at the end of each calendar quarter in
which there occurs any event that materially affects the accuracy of the statements and information set
forth in paragraphs A.1. and A.2. above.

4. The Disclosing Party certifies that either: (i) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities”. . :

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A.1. through A 4. abave from all subcontractors before it awards any
subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the
duration of the Matter and must make such certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY .

- 1If the Matter is federally funded, federal regulations require the Applicant and all proposed
subcontractors to submit the following information with their bids or in writing at the outset of
negotiations. '

Is the Disclosing Party the Applicant?

[:]Yes : [ o

If “Yes," answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable
federal regulations? (See 41 CFR Part 60-2.)

DY es D’No

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal
Contract Compliance Programs, or the Equal Employment Opportunity Commission all reports due
under the applicable filing requirements?

DYes No

3. Have you patticipated in any previous contracts or subcontracts subject to the
ual opportunity clause?
Yes DNo

If you checked “No” to question 1. or 2. above, please provide an explanationi
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SECTION VI -- ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, DISCLOSURE

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether

procurement, City assistance, or other City action, and arc material inducements to the City's execution

of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of
the Municipal Code, impose certain duties and obligations on persons or entities seeking City contracts,
work, business, or transactions. The full text of these ordinances and a training program is available on
line at www.cityofchicapo.org/Ethics, and may also be obtained from the City's Board of Ethics, 740 N.

Sedgwick St., Suite 500, Chicago, IL 60610, (312) 744-9660. The Disclosing Party must comply fully
with the applicable ordinances.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate,
any contract or other agreement.in connection with which it is submitted may be rescinded or be void or
voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter and/or
declining to allow the Disclosing Party to participate in other transactions with the City. Remedies at

" law for a false statement of material fact may include incarceration and an award to the City of treble
damages.

D, It is the City's policy to make this document available to the public on its Internct site and/or upon
request. Some or all of the information provided on this EDS and any attachments to this EDS may be
made available to the public on the Internet, in response to a Freedom of Information Act request, or
otherwise. By completing and signing this EDS, the Disclosing Party waives and releases any possible .
rights or claims which it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted
in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter, If the Matterisa
contract being handled by the City's Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to Article I of
Chapter 1-23 of the Municipal Code (imposing PERMANENT INELIGIBILITY for certain specified
offenses), the information provided herein regarding eligibility must be kept ourrent for a longer period,
as required by Chapter 1-23 and Section 2-154-020 of the Municipal Code.

The Disclosing Party represents and warrants that:
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F.1. The Disclosing Party is not delinquent in the payment of any tax administered by the Illinois
Department of Revenuc, nor arc the Disclosing Party or its Affiliated Entities delinquent in paying any
fine, fee, tax or other charge owed to the City. This includes, but is not limited to, all water charges,
sewer chargcs, license fees, parking tickets, property taxcs or sales taxes.

F.2  If the Disclosing Party is the Applicant, the Disclosing Party and its Affiliated Entities will not
use, nor permit their subcontractors to usc, any facility listed by the U.S. E.P.A. on the federal Excluded
Parties List System ("EPLS") maintained by the U. S. General Services Administration.

F.3  If the Disclosing Party is the Applicant, the Disclosing Party will obtain from any
contractors/subcontractors hired or to be hired in connection with the Matter certifications equal in
form and substance (o those in F.1. and F.2. above and will not, without the prior written consent of the
City, usc any such contractor/subcontractor that docs not provide such certifications or that the
Disclosing Party has reason to believe has not provided or cannot provide truthful certifications.

NOTE: If the Disclosing Party cannot certify as to any of the items in F.1., F.2. or F.3. above, an
explanatory statcment must be attached to this EDS.

CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute
this EDS and Appendix A (if applicable) on behalf of the Disclosing Party, and (2) warrants that all

certifications and statements contained in this EDS and Appendix A (if applicable) are true, accurate
and complete as of the date furnished to. the City.

ZYM)&_M;._@_ oﬁg ,‘my.) ’\3

(Print or type name of Discl

By: ‘ \ CAMA

(Sign here) =~ JE

Bo, cnocd Paq‘; »t

(Print or type name of person signing)

Abﬁrwi z.eci ’Per&o/\.

" (Print or type title of person signing)

Signed and sworn to before me on (date) K LR (3

at p County," (state).
L CINDY SAMUEL
Notary Public. Notary Public State of New York
No. 015A6047888 Qualified in Qucens County
Commission expires: . Certificate Filed in New York County

Commission Expires Sep. 18,2014
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED ‘CITY OFFICIALS AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ewnership interest in the Applicant exceeding 7.5 percent. It is not to be completed by any legal entity
which has only an Indirect ownership interest in the Applicant.

Under Municipal Code Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thereof currently has a “familial relationship” with
any elected city official or department head. A “familial relationship” exists if, as of the date this EDS is
signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof is related to
the mayor, any alderman, the city clerk, the city treasurer or any city department head as spouse or domestic
partner or as any of the following, whether by blood or adoption: parent, child, brother or sister, aunt or uncle,
niece or nephew, grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather
or stepmother, stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section I.B.! .a., if the
Disclosing Party is a corporation, all partners of the Disclosing Party, if the Disclosing Party is a general
partnership; all general partners and limited partners of the Disclosing Party, if the Disclosing Party is a limited
partnership; all managers, managing members and members of the Disclosing Party, if the Disclosing Party is a
limited liability company; (2) all prmclpal officers of the Disclosing Party; and (3) any person having more than
& 7.5 percent ownership interest in the Disclosing Party. “Principal officers™ means the president, chief
operating officer, executive director, chief financial officer, treasurer or secretary of a legal entity or any person
-exercising similar authority.

Does the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof cu.rrently
have a “familial relationship™ with an elected city official or department head?

DY& _ No

If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to which
such person is connected; (3) the name and title of the elected city official or department head to whom such
person has a familial relationship, and (4) the precise nature of such familial relationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

SECTION 1 — GENERAL INFORMATION

A. Legal name of the Disclosing Party submitting this BEDS. Include d/b/a/if applicable:
JCDecaux SA

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. Dthe Applicant
OR .
2. a legal entity holding a direct or indircct interest in the Applicant. State the legal name of the
Applicant in which the Disclosing Party holds an interest: JCDecaux Chicago Airport, LLC

OR
3. a legal entity with a right of control (sce Section II1.B.1.) State the legal name of the entity in
which the Disclosing Party holds a right of control:

: A ) ) 17 rue Soyer
B. Business address of the Disclosing Party:

Neuilly-sur-Seine, 92200 France

.C. Telephone: 646-834-1200 Fax:_ 646-834-1201 Brmail: sarahjeans.campbeli@jcdecauxna.com

Bemard Parisot
D. Name of contact person:

E. Federal Employer Identification No. (if you have one):

F. Brief description of contract, transaction or other undertaking (referred to below as the "Matter") to
which this EDS pertains. (Include project number and location of property, if applicable):

Development, instaflation and operation of commercial advertising concassion at Chicago O'Hare and Chicago Midway Airports (Package 2)

. . . . Chicago _Depamﬁem of Avlation
G. Which City agency or department is requesting this EDS? :

If the Matter is a contract being handled by the City’s Department of Procurement Services, please
complete the following:

Specification # and Contract #
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SECTION II —~ DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

Person Limited liability company

Publicly registered business corporation Limited liability partnership

Privately held business corporation Joint venture

Sole proprietorship Not-for-profit corporation

General partnership ' the uot-for-prot‘it corporation also a 501(c)(3))?
Limited partnership Y es 0 .

Trust _ Other (please specify)

anonymo organized under the lawa of the Republlc of Franoe

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable:

France

3. For legal entities not organized in the State of Illinois: Has the organization registered to do
business in the State of Illinois as a foreign entity?

DYes No DN/{;

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles of all executive officers and all directors of the entity.
NOTE: For not-for-profit corporations, also list below all members, if any, which are legal entities. If
there are no such members, write "no members." For trusts, estates or other similar entities, list below
the legal titleholder(s). '

If the entity is a general partnership, limited partnership, limited liability company, limited liability
partnership or joint venture, list below the name and title of each general partner, managing member,
manager or any other person or entity that controls the day-to-day management of the Disclosing Party.
NOTE: Bach legal entity listed below must submit an EDS on its own bebhalf.

Name I : Title

Jean-Francols Decaux Chalrman & Co-CEQ
Jean-Charles Decaux Co-_CEO

Laurence Debroux Director General, Finance
Jeramy Male B “ Diractor

2. Please provide the following information concerning each person or entity having a direct or
indirect beneficial interest (including ownership) in excess of 7.5% of the Disclosing Party. Examples
of such an interest include shares in a corporation, partnership interest in a partnership or joint venture,
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interest of a member or manager in a limited liability company, or interest of a beneficiary of a trust,
estate or other similar entity. If none, state “None.” NOTE: Pursuant to Section 2-154-030 of the
Municipal Code of Chicago (“Municipal Codc™), the City may require any such additional information
from any applicant which is reasonably intended to achieve full disclosure.

Name Business Address Percentage Interest in the
. Disclosing Party
JCDecaux Holding SAS _ 17 rue Soyer 70.41%

Netllly-sur-Selne, 82200

France

SECTION III -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

- Has the Disclosing Party had a “business relationship," as defined in Chapter 2-156 of the Municipal
Code, with any City elected official in the 12 months before the date this EDS is signed?

DYes No

If yes, please identify below the name(s) of such City elected official(s) and describe such
relationship(s):

SECTION 1V -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyist, accountant, consultant and any other person or entity whom the Disclosing Party has retained
or expects to retain in connection with the Matter, as well as the nature of the relationship, and the total
amount of the fees paid or estimated to be paid. The Disclosing Party is not required to disclose
employees who are paid solely through the Disclosing Party's regular payroll,

~ “Lobbyist" means any person or entity who undertakes to influence any legislative or administrative
action on behalf of any person or entity other than: (1) a not-for-profit entity, on an unpaid basis, or (2)
himself. “Lobbyist” also means any person or entity any part of whose duties as an employee of
another includes undertaking to influence any legislative or administrative action.

If the Disclosing Party is uncertain whether a disclosure is required under this Section, the
Disclosing Party must either agk the City whether disclosure is required or make the disclosure,
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Name (indicate whether  Business Relationship to Disclosing Party Fees (indicate whether

retained or anticipated Address (subcontractor, attorney, paid or estimated.) NOTE:

to be retained) : lobbyist, etc.) “hourly rate” or “t.b.d.” is
not an acceptable response.

(Add sheets if necessary)

M Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities,
SECTION V -- CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under Municipal Code Section 2-92-415, substantiél owners of business entities that contract with
the City must remain in compliance with their child support obligations throughout the contract’s term.

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in
arrearage on any child support obligations by any Illinois court of competent jurigdiction?

Dch [Z'No DNO person directly or indirectly owns 10% or more of the
Disclosing Party.

If “Yes,” has the person entered into a court-approved agreement for payment of all support owed and
is the person in compliance with that agreement? '

[Jves DN )

B. FURTHER CERTIFICATIONS

1. Pursuant to Municipal Code Chapter 1-23, Article 1 (“Article I")(which the Applicant should
consult for defined terms (e.g., “doing business”) and legal requirements), if the Disclosing Party
submitting this BDS is the Applicant and is doing business with the City, then the Disclosing Party
certifies as follows: (i) ncither the Applicant nor any conttolling person is currently indicted or charged
with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for; any
criminal offenae involving actual, attempted, or conspiracy to commit bribery, theft, frand, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any sister agency; and (ii) the
Applicant understands and acknowledges that compliance with Article I is a confinuing requirement for
doing business with the City. NOTE: If Article I applies to the Applicant, the permanent compliance
timeframe in Article I supersedes some five-year compliance timeframes in certifications 2.and 3 below.
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2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section IL.B.1. of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily
excluded from any transactions by any federal, state or local unit of government;

b. have pot, within & five-year period preceding the date of this EDS, been convicted of a criminal
offense, adjudged gnilty, or had & civil judgment rendered against them in connection with:
obtaining, attempting to obtain, or performing a public (federal, state or local) transaction or
contract under a public transaction; a violation of federal or state antitrust statutes; fraud;
embezzlement; theft; forgery; bribery; falsification or destruction of records; making false
statements; or receiving stolen property;

¢, arenot presently indicted for, or criminally or civilly charged by, a govemmental entity (federal,
state or local) with committing any of the offcnses set forth in clause B.2.b. of this Section V;

d. have not, within a five-year period preceding the date of this EDS, had one or more public
transactions (federal, state or local) terminated for cause or default; and

e. havenot, within a five-year period preceding the date of this EDS, been convicted, adjudged
. guilty, or found liable in a civil proceeding, or in any criminal or civil action, including actions
concerning environmental violations, instituted by the City or by the federal government, any
state, or any other unit of local government.

3. The certifications in subparts 3, 4 and 3 concern:

» the Disclosing Party;
* any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in

~ connection with the Matter, including but not limited to all persons or legal entities dlsclosed under
Section 1V, “Disclosure of Subcontractors and Other Retained Parties™);

» any "Affiliated Bntity" (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under -
common control of another person or entity. Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared facilities
end equipment; common use of employees; or organization of a business entity following the -
ineligibility of a business entity to do business with federal or state or local government, mcludmg
the City, using substantially the same management, ownership, or principals as the ineligible entity);
with respect to Contractors, the term Affiliated Entity means a person or entity that dircctly or
indirectly controls the Contractor, is controlled by it, or, with the Contractor, is under common
control of another person or entity;

» any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, any
Contractor or any Affiliated Entity (collectively “"Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing Party
or any Contractor por any Agents have, during the five years before the date this EDS is signed, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to
bribe, a public officer or employce of the City, the State of [llinois, or any agency of the federal
government or of any state or local government in the United States of America, in that officer's
or employec's official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such
agreement, or been convicted or adjudged guilty of agreement or collusion among bidders or
prospective bidders, in restraint of freedom of competition by agreement to bid a fixed price or
otherwise; or

¢. made an admission of such conduct described in a. or b. above that is & matter of rccord, but
have not been prosecuted for such conduct; or

d. violated the provisions of Municipal Code Section 2-92-610 (Living Wage Ordinance).

4. Neither the Disclosing Party, Affiliated Entity or Contractor, or any of their employees, officials,
agents or partners, is barred from contracting with any unit of state or local government as a result of |
engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid-rotating in
violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United States of
America that contains the same elements as the offense of bid-rigging or bid-rotating.

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists
maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury or the
Bureau of Industry and Security of the U.S. Department of Commerce or their successors: the Specially
Designated Nationals List, the Denied Persons List, the Unverified List, the Entity List and the
Debarred List.

6. The Disclosing Party understands and shall comply with the applicable requirements of Chaptcrs
2-55 (Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Ethics) of the
Municipal Code.

7. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further

Certifications), the Disclosing Party must explain below:
none
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If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively
presumed that the Digclosing Party certified to the above statements.

8. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the execution date of this EDS, an employee, or elected or appointed official,

of the City of Chicago (if none, indicate with “N/A” or “none™).
none

9. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during the
12-month period preceding the execution date of this EDS, to an employee, or clected or appointed
official, of the City of Chicago. For purposes of this statement, a “gift” does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in the
course of official City business and having a retail value of less than $20 per recipient (if none, indicate

with “N/A” or “nonc”). As to any gift listed below, please also list the name of the City recipient.
none

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION
1. The Disclosing. Party certifies that the Dis‘closing Party (check one)
[1is T is not
a "financial institution" as defined in Section 2-32-455(b) of the Municipal Code.
2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:

"We are not and will not become a predatory lender as defined in Chapter 2-32 of the Municipal
Code. We further pledge that none of our affiliates is, and none of them will become, a predatory
lender as defined in Chapter 2-32 of the Municipal Code. We understand that becoming a predatory
lender or becoming an affiliate of a predatory lender may result in the loss of the privilege of doing
business with the City."

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
Section 2-32-455(b) of the Municipal Code) is a predatory lender within the meaning of Chapter

2-32 of the Municipal Code, explain here (attach additional pages if neccssary):
none
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If the letters "NA," the word "None," or no response appears on the lines above, it will be
conclusively presumed that the Disclosing Party certificd to the abovc statements.

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

Any words or terms that are defined in Chapter 2-156 of the Municipal Code have the same
meanings when uscd in this Part D.

1. In accordance with Section 2-156-110 of the Municipal Code: Does any official or employee
of the City have a financial intcrest in his or her own name or in the namec of any other person or
entity in the Matter?

D'ch No

NOTE: If you checked "Yes" to Item D. 1., proceed to Items D.2. and D.3. If you checked "No" to
Item D.1,, proceed o Part E. ‘ '

- 2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City
elecied official or employee shall have a financial interest in his or her own name or in the name of
any other person or entity in the purchasc of any property that (i) belongs to the City, or (ii) is sold
for taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain power
does not constitute a financial interest within the meaning of this Part D.

Docs the Matter involve a City Property Saje?

[___lYes DNO

3. If you checked "Yes" to Item D.1., provide the names and business addresses of the City
officials or employees having such interest and identify the nature of such interest:

Name Business Addrcess Nature of Interest

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will
be acquired by any City official or employece.

E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either 1. or 2. below. If the Disclosing Party checks 2., the Disclosing Party must
disclose below or in an attachment to this EDS all information required by paragraph 2. Failure to
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comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

x__ 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of

the Disclosing Party and any and all predecessor entities regarding records of investments or profits-
from slavery or slaveholder insurance policies during the slavery era (including insurance policies
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and
the Disclosing Party has found no such records.

____ 2, The Disclosing Party verifies that, as a result of conducting the search in step 1 above, the
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such
records, including the names of any and all slaves or slaveholders described in those records:

SECTION VI - CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section VI. If the Matter is not federally

funded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by the City
and proceeds of debt obligations of the City are not federal funding.’

A, CERTIFICATION REGARDING LOBBYING
1. List below the names of all persons or entities registercd under the federal Lobbying

Disclosure Act of 1995 who have made lobbying contacts on behalf of the Disclosing Party with
respect to the. Matter: (Add sheets if necessary):

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None"
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995 have made lobbying contacts on behalf of the
Disclosing Party with respect to the Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay
any person or entity listed in Paragraph A.1. above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or employee of any agency, as defined by
applicable federal law, a member of Congress, an officer or employee of Congress, or an employee of a
member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend, or modify any federally funded contract, grant, loan, or cooperative agreement.
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3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which there occurs any event that materially affects the accuracy of the statements and information set
forth in paragraphs A.1. and A.2. above.

4. The Disclosing Party certifies that either: (i) it is not en organization described in section
.501(c)(4) of the Internal Revenue Cade of 1986; or (ii) it is an organization described in section

501(c)(4) of the Internal Revenue Codc of 1986 but has not engaged and w111 not engage in "Lobbying
Activities".

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A.1. through A.4. above from all subcontractors before it awards any
subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the
duration of the Matter and must make such certifications promptly available to the City upon request.

B. CERTIF ICATION RBGARDING EQUAL EMPLOYMENT OPPORTUNITY

If the Matter is federally funded, federal regulations require the Applicant and all proposed
subcontractors to submit the following information with their bids or in writing at the outset of
negotiations.

13 the Disclosing Party the Applicant?

[Cver [
If “Yes,” answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable
federal regulatwns? (See 41 CFR Part 60-2.)

DYes D'\l o

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal
Contract Compliance Programs, or the Equal Employment Opportunity Commission all reports due
under the applicable filing re i__g]uuements?

[:]Yes No

3. Have you participated in any previous contracts or subcontracts subject to the
equal opportunity clause?

Yes E:]N 0

If you checked “No” to question 1. or 2. above, please provide an explanation:
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SECTION VI ~ ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, DISCLOSURE

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether
procurement, City assistance, or other City action, and are material inducements to the City's execution
of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics and Campeign Financing Ordinances, Chapters 2-156 and 2-164 of
the Municipal Code, impose certain duties and obligations on persons or entities seeking City contracts,
work, business, or transactions. The full text of these ordinances and a training program is available on
line at www.cityofchicago.org/Ethics, and may also be obtained from the City's Board of Ethics, 740 N,

Sedgwick St., Suite 500, Chicago, IL 60610, (312) 744-9660. The Disclosing Party must comply fully
with the applicable ordinances.

C. If the City determines that any information provided in this BDS is false, incomplete or inaccurate,
any contract or other agreement in connection with which it is submitted may be rescinded or be void or
voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter and/or
declining to allow the Disclosing Party to participate in other transactions with the City. Remedies at

law for a false statement of material fact may include incarceration and an award to the City of treble
damages. '

D. It is the City's policy to make this document available to the public on its Internet site and/or upon
request. Some or all of the information provided on this EDS and any attachments to this EDS may be
made available to the public on the Internet, in response to a Freedom of Information Act request, or
otherwise. By completing and signing this EDS, the Disclosing Party waives and releases any possible
rights or claims which it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted
in this EDS.

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter, If thc Matteris &
contract being handled by the City’s Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requirecs. NOTE: With respect to Matters subject to Article I of
Chapter 1-23 of the Municipal Code (imposing PERMANENT INELIGIBILITY for certain specified
offenses), the information provided herein regarding eligibility must be kept current for a longer period,
as required by Chapter 1-23 and Section 2-154-020 of the Municipal Code.

The Disclosing Party represents and warrants that:
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F.1. The Disclosing Party is not delinquent in the payment of any tax administered by the [llinois
Department of Revenue, nor are the Disclosing Party or its Affiliated Entitics delinquent in paying any
fine, ﬁ;e, tax or other charge owed to the City. This.includes, but is not limited to, all water charges,
sewer charges, license fees, parking tickets, property taxes or sales taxes.

F.2  1f the Disclosing Party is the Appiicant, the Disclosing Party and its Affiliated Entitics will not
use, nor permit their subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded
Parties List System ("EPLS") maintained by the U. S. General Services Administration.

F.3  If the Disclosing Party is the Applicant, the Disclosing Party will obtain from any
contractors/subcontractors hired or to be hired in connection with the Matter certifications equal in
form and substance to those in F.1. and F.2. above and will not, without the prior written consent of the
City, use any such contractor/subcontractor that does not provide such certifications or that the
Disclosing Party has reason to believe has not provided or cannot provide truthful certifications.

NOTE: If the Disclosing Party cannot certify as to any of the items in F.1., F.2. or F.3. above, an
explanatory statcment must be attached to this EDS.

CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute
this EDS and Appendix A (if applicable) on behalf of the Disclosing Party, and (2) warrants that all

certifications and statements contained in this EDS and Appendix A (if applicabie) are truc, accurate
and complete as of the date furnished to the City.

ﬂb&c&ux SA

(Print or type name of Disclosing Party)

g,
By: (Y \j_
(Sign here) :

.&m&&d{. P (M’\'So‘!"

(Print or type name of person signing)

A»U\ﬁod Z&J PQILS‘G o

(Print or type title of person signing)

Signed and sworn to before me on (date) -/L/’Z_.,) /7.9/} ,

at County, (staté).
CINDY SAMUEL Vork
i Notary Public State of New Yor
Notary Public. No. 01SA6047888 Qualified in Queens County
Certificate Filed in New York County
Commission expires:: . Commission Expires Sep. 18,2014
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A x

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5 percent. It is not to be completed by any legal entity
which has only an indirect ownership interest in the Applicant.

Under Municipal Code Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thereof currently has a “familial relationship™ with
any elected city official or department head. A “familiel relationship™ exists if, as of the date this EDS is
signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partmer thereof is related to
the mayor, any alderman, the city clerk, the city treasurer or any ¢ity department head as spouse or domestic
partner or as any of the following, whether by blood or-adoption: parcnt, child, brother or sister, aunt or uncle,
niece or nephew, grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather
or stepmother, stepson or stepdaughter, stepbrother or stepsister or half-brother or half-sister,

“Applicable Party” means (1) all exccutive officers of the Disclosing Party listed in Section ILB.1.s., if the
Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing Party is a general
partnership; all general partners and limited partners of the Disclosing Party, if the Disclosing Party is a limited
partnership; all managers, managing members and members of the Disclosing Party, if the Disclosing Party is a
limited liability company; (2) all principal officers of the Disclosing Party; and (3} any person having more than
a 7.5 percent ownership interest in the Disclosing Party. “Principal officers” means the president, chief
operating officer, executive director, chxef financial officer, treasurer or secretary of a legal entity or any person
exercising similar authority.

. Does the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof currently
have a “familial relationship” with an elected city official or department head?

DYes No

If yes, please identify below (1) the name and title of such person, (2) the name of the 1egal entity to wlnch
such person is connected; (3) the name and title of the elected city official or department head to whom such
person has a familial relationship, and (4) the precise nature of such familial relationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

SECTION I -- GENERAL INFORMATION

A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable:
JCDecaux Holding SAS

Check ONE of the following three boxes:

Indicate whether the Disclosing Party éubmitting this EDS is:

1. [ ]the Applicant
OR

C2. a legal entity holding a direct or indirect interest in the Applicant. State the legal name of the
Applicant in which the Disclosing Party holds an interest: JCDecaux Chicage Alrport, LLC

OR

3. a legal entity with a right of control (see Section IL.B.1.) State the legal name of the entity in
which the Disclosing Party holds a right of control: __

o 17 rue Soyer
B. Business address of the Disclosing Party: Y

Neuilly-sur-Seine, 92200 France

646-834-1200 P 646-834-1201 : .. sarahjeane.campbeli@jcdecauxna.com
ax:

C. Telephone: Email:

C Bernard Parisot
D. Name of contact person: _

B. Federal Employer Identification No. (if you have one):

F. Brief description of contract, transaction or other undertaking (referred to below as the "Matter") to
which this EDS pertains. (Include project number and location of property, if applicable):

Develapment, installation and operation of commercial advertising concession at Chicago O'Hare and Chicago Midway Alrports (Package 2)

] , - ) . Chicago Department of Aviation
G. Which City agency or department is requesting this EDS? .

If the Matter is a contract being handled by the City’s Department of Procurement Services, please
complete the following:

Specification # : and Contract #
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SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS
A, NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

Person Limited liability company

Publicly registered business corporation Limited liability partnership

Privately held business corporation Joint venture

Sole proprictorship Not-for-profit corporation _
General partnership the not-for-profit corporation also a 501(c)(3))?
Limited partnership : Yes 0

Trust : Othcr (please specify)

Satiate par Actions Simpfiflea organized under the laws of the Republic of France

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable:

France

3. For legal entities not organized in the State of Illinois; Has the organization registered to do
business in the State of Illinois as a forcign entity?

DYes o DN/A

" B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles of all executive officers and all directors of the catity.
NOTE: For not-for-profit corporations, also list below all members, if any, which are legal entities. If
there are no such members, write "no members." For trusts, estates or other similar entities, list below
the legal titleholder(s). _

If the entity is a general partnership, limited partnership, limited liability company, limited liability
partnership or joint venture, list below the name and title of each general partner, managing member,
manager or any other person or entity that controls the day-to-day management of the Disclosing Party.
NOTE: Each legal entity listed below must submit an EDS on its own behalf,

Name _ Title

1. QGerard Degonse Directeur General Delegue

2. Jean-Francols Decaux Director ganeral et ma.m.bfs du consell -

3. Jean-Sabastien Decaux Director general et mambra Au congall |

4, Danlelle Piraud - Membre du cansell de surveillance 5. Jean-Claude Deeau;( ~ President et memt_a_m du consell d'gdmlnistmtlon

2. Please provide the following information concerning each person or entity having & direct or
indirect beneficial interest (including ownership) in excess of 7.5% of the Disclosing Party, Examples
of such an interest include shares in a corporation, partnership interest in & partnership or joint venture,
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interest of a member or manager in a limited liability company, or interest of a beneficiary of a trust,
estate or other similar entity. If none, state “None.” NOTE: Pursuant to Section 2-154-030 of the
Municipal Code of Chicago (“Municipal Code™), the City may require any such additional information
from any applicant which is reasonably intended to achieve full disclosure.

Name Business Address Percentage Interest in the
Disclosing Party
Jean-Francols Dacaux ¢/o JCDecaux 17 rue Soyer, Nayllly-sur-Selne, 92200 France 33.331%
Jean-Chartes Decaux ¢/o JCDecaux 17 rue Soyer, Naullly-sur-Seine, 92200 France 33.331%
Jean-Sebastien Decau; _ c/o JCDeacaux 17 rue Soyer, Neulily-sur-8eins, 82200 France 33.331%

Nota: Tham la &y oddlilumel owrer wha Roids mers U 7 6% benaficla! niarest n JCDacsux Halclrg SAB under Freach bw  Jaam-Ciaude Dacaux hes iGs! 100 t 0,002% of the shares k2d & beratal inlervat in §4.003% of the shsies

SECTION III -- BUSINESS RELATIONSHIPS WITH CITY ELECTED OFFICIALS

Has the Disclosing Party had a "business relationship," as defined in Chapter 2-156 of the Municipal
Code, with any City clected official in the 12 months before the date this EDS is signed?

Dch No

If yes, please identify below the name(s) of such City elected official(s) and describe such
relationship(s):

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND'OTHER'RETAINED PARTIE.S

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyist, accountant, consultant and any other person or entity whom the Disclosing Party has retained
or expects to retain in connection with the Matter, as well as the nature of the relationship, and the total
amount of the fees paid or estimated to be paid. The Disclosing Party is not required to disclose
employees who are paid solely through the Disclosing Party's regular payroll.

 “Lobbyist” means any person or entity who undertakes to influence any legislative or administrative
action on behalf of any person or entity other than: (1) a not-for-profit entity, on an unpaid basis, or (2)
himself. “Lobbyist” also means any person or entity any part of whose duties as an employee of
another includes undertaking to influence any legislative or administrative action.

If the Disclosing Party is uncertain whether a disclosure is required under this Section, the
Disclosing Party must either ask the City whether disclosure is required or make the disclosure.
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Name (indicate whether  Business Relationship to Disclosing Party Fees (indicate whether
retained or anticipated Address (subconitractor, attorney, paid or estimated.) NOTE:
to be retained) lobbyist, etc.) “hourly rate” or “t.b.d.” is

not an acceptable response,

(Add shects if necessary)

MCheck here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities.
SECTION V -- CERTIFICATIONS
A. COURT-ORDERED CHILD SUPPORT COMPLI-ANCE

Under Municipal Code Section 2-92-415, substantial owners of business entities that contract with
the City must remain in compliance with their child support obligations throughout the contract's term.

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in
arrearage on any child support obligations by any Illinois court of competent jurisdiction?

Dch - N ] 'DNO person directly or indirectly owns 10% or more of the
Disclosing Party,

If “Yes,” has the person entered into a court-approved agreement for payment of all support owed and
is the person in compliance with that agreement?

DYes [::]No
B. FURTHER CERTIFICATIONS

1. Pursuant to Municipal Code Chapter 1-23, Article I (“Article I")(which the Applicant should
consult for defined terms (e.g., “doing business”) and legal requirements), if the Disclosing Party
submitting this BDS is the Applicant and is doing business with the City, then the Disclosing Party
certifies as follows: (i) neither the Applicant nor any controlling person is currently indicted or charged
with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for, any
criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City ot any sister agency; and (ii) the
Applicant understands and acknowledges that compliance with Article I is a continuing requirement for
doing business with the City. NOTE: If Article I applies to the Applicant, the permanent compliance
timeframe in Article I supersedes some five-year compliance timeframes in certifications 2 and 3 below.
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2. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persous or entities
" {dentified in Section II.B.1. of this RDS:

&  are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily
excluded from any transactions by any federal, state or local unit of government;

b. have not, within a five-year period preceding the date of this EDS, been convicted of a criminal
offense, adjudged guilty, or had a civil judgment rendered against them in connection with:
obtaining, attempting to obtain, or performing a public (federal, state or local) transaction or
contract under a public transaction; a violation of federal or state antitrust statutes; fraud;
embezzlement; theft; forgery; bribery; falsification or destruction of records; making falsc
statcments; or receiving stolen property;

¢. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal,
state or local) with committing any of the offénses set forth in clause B.2.b. of this Section V;

d. have not, within a five-year period preceding the date of this EDS, had one or more public
transactions (federal, state or local) terminated for cause or default; and

¢. have not, within a five-year period preceding the date of this EDS, been convicted, adjudged
: guilty, or found liable in a civil proceeding, or in any criminal or civil action, including actions
concerning environmental violations, instituted by the City or by the federal government, any
state, or any other unit of local government.

3. The certifications in subparts 3, 4 and 5 concern:

* the Disclosing Party;

* any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed under
Section IV, “Disclosure of Subcontractors and Other Retained Parties™);

« any "Affiliated Bntity" (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity. Indicia of control include, without limitation:
interlocking management or. ownership; identity of interests among family members, shared facilities
and equipment; common use of employees; or organization of a business entity following the
ineligibility of a business entity to do business with federal or state or local government, including
the City, using substantially the same management, ownership, or principals as the ineligible entity);
with respect to Contractors, the term Affiliated Entity means a person or entity that directly or
indirectly controls the Contractor, is controlled by it, or, with the Contractor, is under common
control of another person or entity; '

* any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employec of the Disclosing Party, any Contractor or any Affiliated Entity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party, any
Contractor or any Affiliated Entity (collectively "Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing Party
or any Contractor nor any Agents have, during the five years before the date this EDS is signed, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the five years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to
bribe, a public officer or employce of the City, the State of Illinois, or any agency of the federal
government or of any state or local government in the United States of America, in that officer's
or employce's official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such
agreement, or been convicted or adjudged guilty of agreement or collusion among bidders or
prospective bidders, in restraint of freedom of competition by agreement to bid a fixed price or
otherwise; or

¢. made an admission of such conduct described in a. or b. above that is a matter of record, but
have not been prosecuted for such conduct; or

d. violated the provisions of Municipal Code Section 2-92-610 (Living Wage Ordinance).

4. Neither the Disclosing Party, Affiliated Entity or Contractor, or any of their employees, officials,
agents or partners, is barred from contracting with any unit of state or local government as a result of
engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2) bid-rotating in
violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United States of
America that contains the same elements as the offense of bid-rigging or bid-rotating,

5. Neither the Disclosing Party nor any Affiliated Entity is listed on any of the following lists
maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury or the
Buresu of Industry and Security of the U.S. Department of Comimerce or their successors: the Specially
Designated Nationals List, the Denied Persons List, the Unverified List, the Entity List and the
Debarred List.

6. The Disclosing Party understands and shall comply with the applicable requirements of Chapters
2-55 (Legislative Inspector General), 2-56 (Inspector General) and 2-156 (Governmental Bthics) of the
Municipal Code. -

7. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below:
none
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If the lettexrs "NA," the word "None," or no response appcars on the lines above, it will be conclusively
presumed that the Disclosing Party certified to the above statements.

8. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the execution date of this EDS, an employee, or elected or appointed official,

of the City of Chicago (if none, indicate with “N/A” or *none™).
none

e e o v e e St 110 et 20 A

9. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during the
12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a “gift” does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in the
course of official City business and having a retail value of less than $20 per recipient (if none, indicate

with “N/A” or “none™). As to any gift listed below, please also list the name of the City recipient.
none

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION
1. The Disclosing Parfy certifics that the Dilsclosing'Party (check one)
{]is Dq is not
a "financial institution" as defined in Section 2-32-455(b) of the Municipal Code.
2. Ifthe Disclosing Party IS a financial institution, then the Disclosing Party pledges:

“We are not and will not become a predatory lender as defined in Chapter 2-32 of the Municipal
Code. We further pledge that none of our affiliates is, and none of them will become, a predatory
lender as defined in Chapter 2-32 of the Municipal Code. We understand that becoming a predatory
lender or becoming an affiliate of a predatory lender may result in the loss of the privilege of doing
business with the City." ' :

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
Section 2-32-455(b) of the Municipal Code) is a predatory lender within the meaning of Chapter

2-32 of the Municipal Code, explain here (attach additional pages if necessary):
none
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If the letters "NA," the word "None," or no response appears on the lines above, it will be
conclusively presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING INTEREST IN CITY BUSINESS

Any words or terms that arc defined in Chapter 2-156 of the Municipal Code have the same
meanings when used in this Part D,

1. In accordance with Section 2-156-110 of the Municipal Code: Does any official or employee
of the City have a financial interest in his or her own name or in the name of any other person or
entity in the Matter?

DYés No

NOTE: If you checked "Ycs" (o Item D. 1., proceed to Items D.2. and D.3. If you checked "No" to
[tem D.1., proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City
elected official or employee shall have a financial interest in his or her own name or in the name of
any other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold
for taxes or assessments, or (iii).is sold by virtue of lcgal process at the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain power
does not constitute a financial interest within the meaning of this Part D.

Docs the Matter involve a City Property Sale?

DYes DNO

3. If you checked "Yes” to Item D.1., provide the names and business addresses of the City
officials or employees having such interest and identify the nature of such intercst:

Name Business Address Nature of Interest

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will
be acquired by any City official or employee. '

E. CERT[FICATION REGARDING SLAVERY ERA BUSINESS

Please check cither 1. or 2. below. 1f the Disclosing Party checks 2., the Disclosing Party must
disclose below or in an attachment to this EDS all information required by paragraph 2. Failure to
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comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

X 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of

the Disclosing Party and any and all predeccssor entities regarding records of investments ar profits
from slavery or slaveholder insurance policies during the slavery era (including insurance policies

. issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and
the Disclosing Party has found no such records. :

_____2. The Disclosing Party verifies that, as a result of conducting the search in step 1 above, the
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such
records, including the names of any and all slaves or slaveholders described in those records:

SECTION VI .. CERTIFICATIONS FOR FEbERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section VL. If the Matter s not federally
funded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by the City
-and proceeds of debt obligations of the City are not federal funding.

A, CERTIFICATION REGARDING LOBBYING
1. Listbelow the names of all persons or entities registered under the federal Lobbying

Disclosure Act of 1995 who have made lobbying contacts on behalf of the Disclosing Party with
respect to the Matter: (Add sheets if necessary):

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None"

appeatr, it will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995 have made lobbying contacts on behalf of the
Disclosing Party with respect to the Matter.)

2. The Disclosing Party has not spent and will not expend any federally apprapriated funds to pay
any person or entity listed in Paragraph A.1. above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or employee of any agency, as defined by
applicable federal law, a member of Congress, an officer or employee of Congress, or an employee of a
member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agrecement, or to extend, continue, renew,
amend, or modify any federally funded contract, grant, loan, or cooperative agreement.
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3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which there occurs any event that materially affects the accuracy of the statements and information set
forth in paragraphs A.1. and A.2. above.

4, _Thc Disclosing Party certifies that either: (i) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section

501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities", ' '

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A.1. through A.4, above from all subcontractors before it awards any
subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the
duration of the Matter and must make such certifications promptly available to the City upon request.

B. CERTIFICATION RBGARDING EQUAL EMPLOYMENT OPPORTUNITY

If the Matter is federally funded, federal regulations require the Applicant and all proposed .
subcontractors to submit the following information with their bids or in writing at the outset of
negotiations.

Is the Disclosing Party the Applicant?

[lve e
If “Yes,” answer the three questions below:

1. Have you developed and do you have on file affirmative action programS pursuant to applicable
federal regulations? (See 41 CFR Part 60-2.)

DYes DNo
2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal

Contract Compliance Programs, or the Equal Employment Opportunity Commission all reports due
under the applicable filing ﬁzircments?

DYGG No

3. Have you participated in any previous contracts or subcontracts subject to the
equal opportunity clause?

_ Yes []No

If you checked “No” to question 1. or 2, above, please provide an explanation:
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SECTION VII -- ACKNOWLEDGMENTS, CONTRACT INCORPORATION,
COMPLIANCE, PENALTIES, DISCLOSURE

The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether

procurement, City assistance, or other City action, and are material inducements to the City's execution

of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics and Campaign Financing Ordinances, Chapters 2-156 and 2-164 of
the Municipal Code, impose certain duties and obligations on persons or entities secking City contracts,
work, business, or transactions. The full text of these ordinances and a training program is available on
- line at www.cityofchicago.org/Ethics, and may also be obtained from the City's Board of Ethics, 740 N.

Sedgwick St., Suite 500, Chicago, IL 60610, (312) 744-9660. The Disclosing Party must comply fully
with the applicable ordinances.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate,
any contract or other agreement in connection with which it is submitted may be rescinded or be void or
voidable, and the City may pursue any remedies.under the contract or agreement (if not rescinded or
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter and/or
declining to allow the Disclosing Party to participate in other transactions with the City. Remedies at
law for a false statement of material fact may include incarceration and an award to the City of treble
damages.

D. 1t is the City's policy to make this document available to the public on its Internet site and/or upon
request. Some or all of the information provided on this EDS and any attachments to this EDS may be
made available to the public on the Internet, in response to a Freedom of Information Act request, or
otherwise. By completing and signing this EDS, the Disclosing Party waives and releases any possible
rights or claims which it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted
in this EDS. :

E. The information provided in this BDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter, If the Matteris a
contract being handled by the City's Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to Article [ of
Chapter 1-23 of the Municipal Code (imposing PERMANENT INELIGIBILITY for certain specified
offenses), the information provided herein regarding eligibility must be kept current for a longer period,
as required by Chapter 1-23 and Section 2-154-020 of the Municipal Code.

The Disclosing Party represents and warrants that:
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F.1.  The Disclosing Party is not delinquent in the payment of any tax administered by the Illinois
Department of Revenuc, nor are the Disclosing Party or its Affiliated Entities delinquent in paying any
fine, fee, tax or other charge owed to the City. This. includes, but is not limited to, all water charges,
sewer charges, license fees, parking tickets, property taxes or sales taxes.

F.2  If the Disclosing Party is the Applicant, the Disclosing Party and its Afﬁliatcd Entities will not
use, nor permit their subcontractors to use, any facility listed by the U.S. E.P.A. on the federal Excluded
Partics List Systern ("EPLS") maintained by the U. S. General Services Administration.

F.3  If the Disclosing Party is the Applicant, the Disclosing Party will obtain from any
contractors/subcontractors hired or to be hired in connection with the Matter certifications equal in
form and substance to those in F.1. and F.2. above and will not, without the prior written consent of the
City, use any such contractor/subcontractor that does not provide such certifications or that the
Disclosing Party has reason to believe has not provided or cannot provide truthful certifications.

NOTE: If the Disclosing Party cannot certify as lo any of the items in F.1., F.2. or F.3. above, an
explanatory statement must be attached to this EDS.

CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute
this EDS and Appendix A (if applicable) on behalf of the Disclosing Party, and (2) warrants that all

certifications and statements contained in this EDS and Appendix A (if applicable) are true, accurate
and complete as of the date furnished to the City,

j@}érmx Ho\o((/\a Q RS
{Print or type name of Disclosiné Party)
By: | Ve |

(Sign hete)

ﬁB ernaed\ \D@ AS o%

(Print or type name of person signing)

_%m_odzicl,.__&f&m___

(Print or type title of person signing)

Signed and sworn to before me on (date) #7’;/7;‘3 /7

[4
at County, / (state).

C—~_ | CINDY SAMUEL
_ ' Notary Public. Notary Public State of New York

No. 01SA6047888 Qualified in Queens County
Certificate Filed in New York County
Commission Expires Sep. 18, 2014

Commission cxpires:
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS AND DEPARTMENT HEADS

This Appendii is to be completed oniy by (a) the Applicant, and (b) any legal entlty which has & direct
ownership interest in the Applicant exceeding 7.5 percent. It is not to be completed by any legal entity
which bas only an indirect ownership interest in the Applicant.

Under Municipal Code Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or auy “Applicable Party” or eny Spouse or Domestic Partner thereof currently has a “familial relationship” with
any elected city official or department head. A “familial relationship” exists if, as of the date this EDS is
signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof is related to
the mayor, any alderman, the city clerk, the city treasurer or any city department head as spouse or domestic
partner or as.any of the following, whether by blood or adoption: parent, child, brother or sister, aunt or uncle,
niece or nephiew, grandparent, grandchild, father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather
or stcpmother stepson or stepdaughiter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section. II.B.1.a., if the
Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing Party is a general
partnership; all general partners and limited partners of the Disclosing Party, if the Disclosing Party is a limited
partnership; all managers, managing members and members of the Disclosing Party, if the Disclosing Party is a
limited liability corapany; (2) all principel officers of the Disclosing Party; and (3) any person having more than
a°1.5 percent ownership interest in the Disclosing Party. “Principal officers” means the president, chief
operatmg officer, executive director, chief financial officer, treasurer or aecretary of a legal entity or any person
exercising similar authority.

Does the Disclosing Party or any “Applicable.Pmy" or any Spouse or Domestic Partner thereof currently
have a “familial relationship” with an elected city official or departrnent head?

DYes | mNo

‘ If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to which
such person is connected; (3) the name and title of the elected city official or department head to whom such
person has a familial relationship, and (4) the precise nature of such familial relationship.
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