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OFFICE OF THE MAYOR

CITY OF CHICAGO

LORI E. LIGHTFOOT
MAYOR

October 16, 2019

TO THE HONORABLE, THE CITY COUNCIL
OF THE CITY OF CHICAGO
[.adies and Gentlemen:

At the request of the Commissioner of Aviation, | transmit herewith an ordinance
authorizing the execution ol a lease and license agreement with Taking Flight Concessions LLC.

Your favorable consideration of this ordinance will be appreciated.

Very truly yours,




ORDINANCE

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

WHEREAS, The City owns and operates Chicago O’Hare International Airport (“Airport”) and
possesses the power and authority to lease its premises and facilities and to grant other rights and
privileges with respect thereto; and

WHEREAS, The City is vested with authority to provide for the needs of aviation, commerce,
shipping, and traveling to and around the Airport to promote and develop the Airport, and, in the
exercise of such power, to enter into agreements with entities to manage City-owned properties at
the Airport, upon such terms and conditions as the corporate authorities of the City shall approve;
and

WHEREAS, As a component of the O’Hare Modernization Program, the Multimodal Facility
(“MMF") was completed in 2018 as a multi-use facility for the relocation and consolidation of rental
car operations and public parking at the Airport; and

WHEREAS, The City desires a dual-purpose concession be established at the MMF to
provide a combination of concession products and vending services to accommodate passengers
and employees using the MMF; and

WHEREAS, On September 11, 2018, the City issued a request for proposals (“RFP”) to
lease, develop, and operate a convenience and vending concession at the MMF (“Concessions
Operation”); and '

WHEREAS, Taking Flight Concessions, LLC (“Taking Flight") was one of two respondents to
the RFP; and

WHEREAS, The City evaluated both of the proposals submitted in response to its RFP and
selected Taking Flight to lease, license, develop and operate the Concessions Operation at the
MMF pursuant to a Concessions Lease and License Agreement (“Agreement”); and

WHEREAS, The City desires to enter into an Agreement with Taking Flight to lease, license,
develop, and operate the Concessions Program at the MMF pursuant to the terms and conditions
set forth in the Agreement in substantially the form of Agreement attached hereto as Exhibit A; and
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.

SECTION 2. The Mayor or the mayor's proxy is hereby authorized to execute, upon the
recommendation of the Commissioner of the Chicago Department of Aviation (“Commissioner”) and
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the approval of the Corporation Counsel as to form and legality, an Agreement with Taking Flight
substantially in the form of such Agreement as is attached hereto as Exhibit A.

SECTION 3. The Commissioner and such other City officials and employees as may be
required are authorized to take such actions and execute such other documents as may be
necessary or desirable to implement the objectives of this ordinance.

SECTION 4. This ordinance shall take effect immediately upon its passage and approval.
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CONCESSION LEASE AND LICENSE AGREEMENT

This Concession Lease and License Agreement (“Agreement”) is entered into as of
, 2019 ("Effective Date"). The Agreement is by and between Taking
Flight Concessions, LL.C, a limited liability company, organized in Illinois ("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” or the “Airport”). O’Hare includes an international terminal, three domestic terminals,
a multimodal facility and a transportation center (collectively, the "Terminals"). The City has
determined that certain portions of the Terminals will be used for food, beverage and retail
concessions designed to serve the necds of Airport patrons and employees and desires to operate
its concession program at the Terminals to strive to meet the needs and desires of Airport users
by providing first-class food, beverage, retail and service facilities.

The City issued a Request for Proposals (“RFP”) for a concession at the Airport and
Tenant responded with a proposal to operate a concession featuring convenience, food, beverage,
gift and vending merchandise at O’Hare. The City desires to grant Tenant, and Tenant desires to
accept, a license to operate such a concession and a lease to operate the concession at the
Terminal location(s) 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 safe,
convenient and attractive facilities 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 1s 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 her 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 of this Agreement 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.

2.2 Incorporation of Exhibits. The following exhibits are incorporated into and made
a part of this Agreement:

Exhibit 1 Leased Space(s) and Confirmation(s) of DBO
Exhibit 2 Rent

Exhibit 3 Development Plan

Exhibit 4 City’s Shell and Core Obligations, if any

Exhibit 5 Products and Price List '

Exhibit 6 Form of Letter of Credit

Exhibit 7 Insurance Requirements

Exhibit 8 ACDBE Special Conditions and Related Forms
Exhibit 9 MBE\WBE Special Conditions and Related Forms
Exhibit 10 Design and Construction Standard Operating Procedures-Concessions
Exhibit 11 Economic Disclosure Statements and Affidavits
Exhibit 12 Airport Concessions Handbook

Exhibit 13 Liquidated Damages

ARTICLE 3 DEFINITIONS

3.1 Interpretation and Conventions.

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

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

C. 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.

D. 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.

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 appropriate City
representative. ' (

F. Whenever time for completion or performance is listed as “days”, if the number
of days is 30 or more, it means calendar days, and if the number of days is less than 30, it means
business days per the City of Chicago calendar.

3.2 Definitions

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 Retail Space or Storage Space that is located in the
Terminals and 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
Airport’s concession program.

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

"Airport Concession Disadvantaged Business Enterprise” or "ACDBE" means an
entity meeting the definition of airport 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 the handbook developed by the
CDA to govern the uniform operation of the concessions programs at the Airports. The Airport
Concession Program Handbook is available on the CDA website and may be amended from time
to time by the Department. Any amendment of the Airport Concession Program Handbook by
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. In the event
of a conflict between the Airport Concessions Handbook and this Agreement, this Agreement
shall govern.

"Chief Procurcment 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.

""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, except where the Concession Management



Representative is expressly authorized to do so.

“Common Areas” means those arcas 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 partics.

"Comptroller" means the head of the Department of Finance of the City and any City
officer or cmployee authorized to act on his behalf.

) , . e L ) -
"Concession' means Tenant’s business of offering the Products identified in Exhibit 5

for sale at retail to the public at the Airport pursuant to this Agreement. .
"Concession Management Representative” or “CMR” means the entity retained by

the City.to assist in overseeing Concessions, including the construction of Improvements, at the
Airport.

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

"Date of Beneficial Occ'upancy" or “DBO” means, as to each Retail Space, the latest to
occur of (A), (B) or (C) as follows:

A. the date that is 120 days after the Delivery Date of the Retail Space in question;

B. the date that is 90 days after the building permit for the Improvements for the
Retail Space in question is issued; provided that the Tenant has demonstrated to
the satisfaction of the Commissioner that Tenant timely submitted design
drawings in accordance with Section 5.5 hereof and promptly applied for, and
diligently pursued the issuance of, such building permit; or

C. the date set forth in the Development Plan for the commencement of retail sales in
the Retail Space in question; provided, however, that the date set forth in the
Development Plan for commencement of retail sales shall be extended one day for
each day Tenant has demonstrated to the satisfaction of the Commissioner that
Tenant was delayed due to force majeure pursuant to Section 11.20. Under no
circumstance can this date exceed 60 days beyond thc date established in A.
above.

Notwithstanding the foregoing, if Tenant completes the Improvements in any Retail Space and
commences retail sales in such Retail Space before the DBO determined in accordance with the
foregoing, the DBO for that Retail Space is the date that retail sales commence.

The DBO for cach Retail Space shall be confirmed in writing by the parties, and such written
“Confirmation(s) of DBO” shall thereafter be attached to Exhibit 1 of this Agreement without
need for a formal amendment of this Agreement.

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

"Default Rate" means 12% per annum.

“Delivery Date” means the date, given in writing by the Commissioner, upon which the



City gives Tenant possession of the Retail Space or Storage Space in question.
"Department’ means the Chicago Department of Aviation, also known as CDA.

“Design and Construction Standard Operating Procedures- Concessions Projects”
or “C-SOP” 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.

“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 retails sales in each Retail Space. The Development Plan is
attached hereto as Exhibit 3.

“Distribution Fee” means the amount, if any, payable pursuant to Section 4.11 for the
Tenant’s use of a centralized distribution and storage facility.

"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 forcgoing 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.

_ “Food Court Common Arca” means the space immediately adjacent to specific Retail
Spaces where shared seating is provided to the public as detailed in Exhibit 1.

"Gross Revenues'" means the total amount in dollars at the actual sales price of all
receipts, whether for cash or on credit, that are derived from business conducted in, on or from
the Leased Space, all mail or telephone orders received or filled at or from the Leased Space,-all
deposits not refunded to purchasers, all orders taken in and from the Leased Space, including
catalog and on-line sales whether or not the orders are filled elsewhere, 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 excise, use,
privilege, or retailers occupation 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. bona fide transfers of Products to or from the Leased Space to any other stores or
warehouses of Tenant;

D. sales of Tenant's fixtures and store equipment not in the ordinary course of
Tenant's business;

E. returns to shippers, suppliers or manufacturers;

F. bulk sales of Products inventory not sold to the public and not in the ordinary

course of business; and

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

A "sale" is deemed to have been consummated for purposes of this Agreement, and the entire
amount of the sales price must be included in Gross Revenues, at the time that: (i) the
transaction is initially reflected in the books or records of Tenant; or (ii) Tenant receives all or
any portion of the sales price; or (iii) the applicable goods or services are delivered to the
customer, whichever occurs first.

“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.

"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 for Concession operations. The Improvements must be described, along with
a budget of Improvement Costs,. and depicted conceptually in the Development Plan and must
conform to Tenant’s response to the RIP. "

"Improvement Costs" means the total amount paid by Tenant for categories of labor,
services, materials and supplies used in the design, development, installation and construction of
the Improvements. The minimum Improvement Costs must not be less than 95% of the budgeted
Improvement Costs included in the approved Development Plan. Tenant’s actual, reasonable
Improvement Costs will be memorialized in the written Confirmation of DBO that will be
attached to Exhibit 1 upon approval by the Commissioner. Whenever this Agreement refers to
amortization of Improvement Costs for a Leased Space, such amortization will be calculated on a
straight-line basis over 60 months from the DBO of the Leased Space in question, and the
amount being amortized will be the actual Improvement Costs for that Leased Space as
memorialized in the Confirmation of DBO for that Leased Space.



~ "In-Line Site" means a Retail Space, other than a Kiosk, that may be permanent or
temporary. '

"Kiosk" means a Retail Space that is a non-mobile, free-standing, permanent or
temporary facility that is not affixed to the Terminals, whether completely f{ree-standing or
located against a wall.

“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 Retail Space and Storage Space leased to Tenant under
this Agreement, identified in Exhibit 1, which may be amended from time to time as space may
be added 1o, 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 Date
of Beneficial Occupancy of any Retail Space 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 calendar year prior to the date on 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 Airport.

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

“Markcting Fee” means the Tenant’s contribution for promotions at the Airport, as set
forth in Section 4.10.B. "

“Minimum Annual Guarantee” or “MAG” means the minimum amount payable each
Lease Year for the License Fee. If this Agreement covers more than one Retail Space, Exhibit 2
must prorate the MAG for the Agreement among the various Retail Spaces in proportion to their
anticipated Gross Revenue volumes. The MAG for each Retail Space will commence upon the
DBO for that Retail Space.

“Percentage Fee” means the percentage fee(s) set forth in Exhibit 2.

"Products" means the convenience merchandise, food and beverage menu items,
Chicago oriented gift items, vending items and related merchandise that Tenant is permitted to
sell in its Retail Space and maintain in inventory in its Storage Space under the terms of this
Agreement, as set forth by category or item in Exhibit 5. As set forth in Article 4, Tenant was
selected by the City specifically to sell the Products identified in Exhibit 5 and is not permitted to
sell any items or types of items not identified in Exhibit 5 or conduct any other business from the
Leased Space unless otherwise agreed in writing by the Commissioner. .



"Relocation Space" means space to which Tenant must relocate a Retail Space or
Storage Space at the request of the Commissioner pursuant to Section 5.1.

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

""Retail Space" means a Leased Space used by Tenant for the sale at retail of Products,
including any Additional Space or Relocation Space used for that purpose.

"Shell and Core" means those improvements 1o the Leased Space to be completed by
the City as specified in Exhibit 4 and, with respect to Additional Space or Relocallon Space, as
may be agreed in writing by the Commissioner.

"Storage Space'" means a Leased Space used by Tenant for storage of Products
inventory to support a Retail Space. No Products may be sold to the public from Storage Space.

""Subcontractor' means all entitics 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 ticr,
subcontractors of any tier, suppliers and materialmen, whether or not in privity with Tenant.

""Subcontracts' means all oral or written agreements with Subcontractors.

”Sustainable Airport Manual” or “SAM” means the manual developed by the CDA
regarding environmentally sustainable practices in the construction and operation of the Airports.
The manual is available on the CDA website and may be updated from time to time by the CDA.
Any amendment of the SAM by 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 SAM does not conflict with the other terms and conditions of this Agreement. In the event of
a conflict between the SAM and the terms of this Agreement, the terms of this Agreement shall
govern.

“Term” means the period of time beginning on the Effective Date and ending at 11:59
p.m. on the seventh anniversary of the DBO of the Retail Space to open for business, excluding
any Retail Space that is Additional Space or Relocation Space. At his/her sole discretion, the
Commissioner may extend the Term by two additional years, in one year increments by written
notice to Tenant.

"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.

“Value Price” has the meaning set forth in Section 4.3.

"Work" means everything necessary for the design, engineering, construction 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, the City grants Tenant a
License to operate a Concession at the Airport and, upon delivery of the Leased Space or portion
thereof, a Lease 1o operate the Concession from the Leased Space so delivered. 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. 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, subjcct, however,
to all statutes, ordinances, rules and regulations from time to time enacted or established by the
City, the FAA, the 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, police, fire-fighting 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.

42  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 Retail Spaces 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 Retail Space(s). 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 Default.

43 Products and Vahie Pricing.

A. Exhibit 5 to this Agreement constitutes the listing, by general category or specific
item, of all Products that Tenant is allowed to sell from each Retail Space and the prices to be
charged to the public. Those items of Products that Exhibit 5 indicates are mandatory, if any,
must be offered for sale to the public by the Tenant as a part of the Airport’s overall concession
program. If Exhibit S is stated in general terms, upon request, Tenant must within 5 days provide
the Commissioner with a complete list of all Products and prices. The City’s execution of this



Agreement constitutes its approval of the sale of the products, services, and pricing as reflected
on Lxhibit 5 on the Cftective Date. - Any changes to Exhibit 5 are subject to the Commissioner's
prior written approval. Upon such approval, Exhibit 5 may be amended without neced for formal
amendment of this Agreement pursuant to Section 11.3.

B. Tenant must stock a sufficient amount of each item comprising its Products within
the Retail Space so as to maximize Gross Revenues, subject to and consistent with Tenant's and
the City's desire to accommodate the convenience and needs of the Airport's patrons. The
Products must be new, fresh and of top quality. Tenant must store Products inventory in excess
of the amount needed to stock displays out of sight of customers before restocking a display.

C. Value Pricing. The City has established a Value Pricing policy for all Tenants at
the Airport. The policy gencrally requires Tenants to charge a price for a product or service at the
Airport as the same price charged for the same product or service at similar stores in the City
(each hereinafier referred to as a “Benchmark Store”). Benchmark Stores will be proposed by the
Tenant subject to approval by the City. The following locations and areas shall be excluded when
establishing Benchmark Stores: hotel restaurants or kiosks, bus and train transportation centers,
enlertainment centers, arenas, theaters, convention centers or similar venues. Benchmark Store
exclusions may change throughout the Term as determined necessary by the City. If the Tenant
or its Sublenants currently operate the exact other locations in the City of Chicago, then these
locations may be designated Benchmark Stores. Otherwise, Benchmark Stores will be selected
based on stores that are comparable to the proposed concept. Notwithstanding the
aforementioned exclusions, in the.case of a news and gift store where Tenant or its Subtenant
currently operate a same-brand location in the City of Chicago, in a transportation center, and
that location has its own customer walk-up street access, the City may consider allowing Tenant
to propose that location as a Benchmark Store. In such a case, the Value Pricing policy prohibits
mark-up of pricing higher than that of the applicable Benchmark Store because that store already
is in a transportation center.

Other Pricing Policy. The Commissioner may adopt other reasonable pricing policies,
with which Tenant and Subtenants shall comply, to restrict overcharging and price gouging by
Subtenants due to their dominant market position and any exclusive rights granted, but in no
event shall the Commissioner require prices lower than the established Value Pricing.

Tenant must submit to the CMR, within 30 days after the end of each Lecase Year, or as
requested from time to time by the Commissioner or CMR, a pricing report demonstrating
compliance by Tenant with the Value Price requirements. Any prices that the Commissioner or
CMR determines to be inconsistent with the Value Price requirements must be adjusted
accordingly. At any time, and from time to time, the Commissioner or CMR may review the
prices of the Products then being offered for sale by Tenant and require adjustments in prices of
the Products or particular items in order to comply with the Value Price requirement. Following
the CMR’s written notice to Tenant, Tenant shall promptly adjust the price of the Products or
particular items, as applicable. Failure to comply within five days will constitute an Event of
Default. Tenant’s failure to comply would cause the City damages, including loss of goodwill,
that are difficult or impossible to prove or quantify. Therefore, in addition to other remedics for
an Event of Default, for as long as non-compliance continues after the five-day cure period, the
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Commissioner will assess Tenant liquidated damages, not as a penalty, pursuant to Exhibit 13.

D. At any time, the Commissioner or the CMR may review the quality of the
Products then being offered for sale by Tenant and require reasonable improvements in quality of
the Products or particular items or may require elimination of particular items that the
Commissioner determines to raise safety or security issues. Following the Commissioner’s
written notice to Tenant, Tenant shall within 5 days rectify or modify the quality of the Products
or particular items or eliminate the particular items, as applicable. Failure to comply within five
days will constitute an Event of Default. Tenant’s failure to comply would cause the City
damages, including loss of goodwill, that are difficult or impossible to prove or quantify.
Therefore, in addition to other remedies for an Event of Default, for as long as non-compliance
continues after the five-day cure period, the Commissioner will assess Tenant as liquidated
damages, not as a penalty, pursuant to Exhibit 13.

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, the Sustainable Airport Manual, and the following general
requirements:

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

B. Due to the nature of the concession, Tenant is authorized to install and operate
any coin, card, token or otherwise activated vending machines as part of the Tenant’s
Development Plan and approved by the Commissioner.

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 or the CMR 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 days following receipt of a written notice by the Commissioner or CMR (or immediately
upon receipt of such a notice if the Commissioner or CMR deems non-compliance hazardous or
illegal). Tenant’s failure to timely cure the non-compliance as required by the Commissioner or
CMR would cause the City damages including, among other things, loss of goodwill, which
would be difficult or impossible to prove or quantify. Accordingly, if Tenant fails to timely curc
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 day after expiry of the five-day cure period,
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Tenant must pay the City, as liquidated damages, and not as a penalty, the amount shown in
connection with the loss of good will among visitors to the Terminals, pursuant to Exhibit 13 of
this Agreement 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 wastc in the Leased
Space or annoy, disturb or be offensive to others in the Terminals. Tenant must employ all
rcasonable means to prevent or eliminate unusual, nauseating or objectionable smoke, gases,
vapors or odors from emanating from the Leased Space. Tenant must employ all rcasonable
means to eliminate vibrations and to maintain the lowest possible sound level in the operation of
the Concession.

E. Tenant must at all times accept all denominations of U.S. currency and any of at
least three nationally recognized credit cards, such as but not limited to American Express, Visa,
MasterCard and Discover, as suitable payment for the sale of all Products. Tenant must offer a
receipt with each purchase. Tenant must make change for the public regardless of whether or not
a purchase is made. If Tenant is found to prohibit the acceptance of U.S. currency, the City may
assess a penalty of $200 per day for non-compliance.

F. 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 deliverics made in
a prompt, timely and efficient manner.

G. 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 raised by Airport patrons
with respect to the operation of the Leased Space;

(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, 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, an amount pursuant to Exhibit 13 of this Agreement if (A)
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 until the Tenant
provides the Commissioner with the copies. Tenant’s failure to perform either (A) or (B) for a
period of 30 days or more will be grounds for the City declaring an Event of Default pursuant to
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Article IX, in which event Tenant will have no longer than 10 days to cure the Event of Default.

4.5 Hours of Operation.

A. Tenant must begin conducting its Concession operations in cach Retail Space on
the Date of Beneficial Occupancy applicable to that Retail Space and continue them
uninterrupted after that date during all required hours of operation. The Retail Space shall be
open to serve the public seven (7) days per week and three hundred sixty-five (365) days per
year. In no event shall the hours of operation be curtailed to an cxtent that the service
contemplated under this Lease shall be diminished. Except as otherwise stated herein, the hours
of service shall be determined in light of changing public demands and Airport’s flight
schedules. The Retail Space must be open, at a minimum, from 5:30 a.m. until 10:00 p.m. daily,
unless otherwise approved by the Commissioner or CMR in writing. The Tenant is required to
allow access to its vending -machines, 24 hours per day. If the Commissioner or CMR deems it
necessary in order to serve the public at the Terminals, Tenant must keep any or all of its Retail
Space open for additional hours as the Commissioner or CMR reasonably dctermines. From
time to time, the Commissioner or CMR may require Tenant to extend its hours for peak holiday
travel scasons or for-flight delays due to inclement weather, or conversely, the Commissioner or
CMR may allow the Tenant to open a Retail Space later than 5:30 a.m. or close it earlier than
10:00 p.m. when passenger traffic is light.

B. Except as otherwise permitted under this Agreement, if Tenant fails to operate its
Concession from any portion of the Retail Space during all times that Tenant is required to do so
under this Agreement and the failure continues for more than three days after the City gives
Tenant notice, it is an Event of Default. In addition, Tenant acknowledges that failure to provide
Concession services to the public would cause the City substantial damages, a portion of which
may be ascertainablc but another portion of which, related to loss of goodwill due to the public’s
inability to obtain the Products, the provision of which is one of the kcy purposes of this
Agreement, might be difficult or impossible to prove or quantify. Accordingly, in addition to
other remedies available to the City for an Event of Default, Tenant must pay the City as
liquidated damages (and not as a penalty) in connection with such loss of goodwill the amount
shown in Exhibit 13 of this Agreement beginning as of the time that the City first notifies
Tenant that it is not operating the Concession in accordance with the time requirements of this
Agreement. The obligation to make payments of liquidated damages will continue until the
earliest of: (i) the time that the affected portion of the Retail Space re-opens for business; (i) the
date that this Agreement expires or is terminated with respect to the affected portion of the Retail
Space; and (iii) the date that the Commissioner receives possession of the affected portion of the
Retail Space. -

4.6 Personnel.

A. Staff.

1) Tenant must maintain a full time, 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. A minimum of two staff members
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must be present during all hours of operation. After the commencement of operations at the
Leased Space, Tenant and Commissioner agree 1o discuss staffing levels and determine if fewer
- staflf members are appropriate at non-peak times.

(i1) 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 wear
Airport identification badges (and any other form(s) of identification that may be required by the
Commissioner or CMR from time to time) and are required to wear uniforms in good taste, the
color and style of which Tenant selects. Tenant may make the arrangements with its own
employees as it considers appropriate regarding the purchase and maintenance of standard
uniforms. The City is entitled at any time to direct Tenant to require any of its employees not
properly attired to immediatcly conform to the requirements of this Section or Icave the Leased
Space. Tenant must not permit its employees to use any portion of the Terminal Common
Spaces, including the public washrooms located there, for the changing of clothes or the storage
of their personal effects, nor may Tenant permit its employees to loiter in the Common Areas of
the Terminals, including but not limited to the Food Court Common Area.

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

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

v) In the event that Tenant was not the existing tenant in the Leased Space prior to
the Effective Date, Tenant and its subtenants, if any, will work cooperatively in attempting to
retain existing concession employees working in the Leased Space. This will be accomplished by
giving the existing concession employees working in the Lease Space prior to the Effective Date
preferential interviews for jobs in the Leased Space during the term of this Agreement.

B. General 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 whenever any of the Retail Spaces are open. The base
of operations of the General Manager must be at the Airport, and the General Manager must
spend substantially all of his or her working hours at the Airport, unless the Commissioner
approves in writing another arrangement. The General Manager is subject to removal at the
direction of the Commissioner if the Commissioner reasonably determines, in her sole discretion,
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that the General Manager is not performing up to standards consistent with the fulfillment of
Tenant's obligations.

C. Salaries. Salaries of all employees of Tenant and its Subcontractors performing
services or Work under this Agreement must be paid unconditionally and not less ofien than
once a month without deduction or rebate on any account, except only for those payroll
deductions that arc mandated by law or permitted by the applicable regulations issued by the
United States Sccretary 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.

D. Minimum Wage. Tenant agrees that this Agreement is subject to Mayoral Executive
Order 2014-1 (“Executive Order 2014-1""), which provides for a fair and adequatc Minimum
Wage to be paid to cmployees of City concessionaries and their contractors, subcontractors and
sub-lessees. Tenant and any of its Subtenants, subcontractors, and subleasees must pay the
Minimum Wage set forth in Executive Order 2014-1 and comply with any applicable regulations
issued by the Chief Procurement Office. As-of July 1, 2019 the Minimum Wage for all
employees to be paid pursuant to Executive Order 2014-1 is $14.10 per hour. This requirement
applies to any employee working at the Airport. When the employer takes an allowance for
gratuities pursuant to 820 ILCS 105/3(c), the employer shall base the calculation of the amount
to be paid by the employer to the employee on the minimum wage as set forth in 820 ILCS
105/3, and add $1.00 per hour to that amount. As of July 1, 2'019, the resulting amount to be
paid, taking an allowance for gratuities, is $7.60 per hour.

Every July 1, these hourly wages shall increase in proportion to the increase, if any, in the
Consumer Price Index for All Urban Consumers most recently published by the Bureau of Labor
Statistics of the United States Department of Labor. Any hourly wage increase shall be rounded
up to the nearest multiple of $0.05. Such increase shall remain in effect until any subsequent
adjustment is made. On or before June 1 of each year, the City will make available to the Tenant
a bulletin announcing the adjusted minimum hourly wages for the upcoming year.

Tenant, and any Subtenants, subcontractors, that pay an employee the wage for employees who
receive gratuities, shall transmit to the City, in a manner provided by regulation, substantial
evidence establishing both the amount that the employee received as gratuities during the
relevant pay period or periods, and the fact that the employee did not return any part of those
gratuities to the Tenant, Subtenants, or subcontractor. If Tenant, Subtenants, or subcontractor, is
required by thc Minimum Wage Law to provide substantially similar data to the Illinois
Department of Labor, the City may allow compliance with this requirement by filing the same
documentation with the City. The City shall utilize this data to ensure that cach employee
receives, in combined salary and gratuitics, ‘at least the base hourly wage required under
Executive Order 2014-1.
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However, the Minimum Wage is not required to be paid to categories of employces subject to
subsection 4(a)(2), subsection 4(a)(3), subsection 4(d), subscction 4(e), or Section 6 of the
Illinois Minimum Wage Law. Nevertheless, the Minimum Wage is required to be paid to those
workers described in subsections 4(a)(2)(A) and 4(a)(2)(B) of the Illinois Minimum Wage Law.
Additionally, the Minimum Wage is not required to be paid to employees subject to a collective
bargaining agreement that provides for different wages than those required by Exccutive Order
2014-1, if that collective bargaining agreement was in force prior to October 1, 2014 or if that
collective bargaining agreement clearly and specifically waives the requirements of the order.

This Minimum Wage section does not apply if Tcnant or Subtenant is a not-for-profit
organization having tax-exempt status under Section 501(c)(3) of the United States Internal
Revenue Code and recognized under Illinois law governing not-for-profit corporations

477 Operation and Maintenance.

A. 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 Airport providing heating, ventilation, cooling, water, sewage and
electrical service to the Terminals. 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, the Terminals or the Airport 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, the Terminals or the Airport, when prevented from doing so by laws, orders or
regulations of any federal, state or local governmental requirement (including any rcquirement of
any agency or department of the City) or as a result of the making of repairs or replacements, fire
or other casually, strikes, failure of the utility provider to provide service or due to any other
matter not within the City's reasonable control.

B. (1) Tenant must provide all cleaning and janitorial services to the Leased
Space. Tenant must clean, maintain and repair (including replacements, where nccessary) the
Leased Space and Improvements in first-class condition and repair during the entire Term.

(ii))  Tenant must provide, maintain and clean the tables and chairs in the Food Court
Common Area adjacent to the Leased space.

(ii)  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 nceded, or at the
Commissioner's election, the City or CMR 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 or CMR’s pest control contractor. Tenant must
furnish the Commissioner and CMR a copy of its pest control contract and service records upon
request.
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(i)  Tenant must, at its own cxpense, keep the kitchen waste and exhaust system,
including the grease trap and all risers, piping and fans used in connection with the waste and
exhaust systems, whether located in or outside of the Leased Space, and all other pipes or ducts
used by Tenant, including black iron duct, in good repair and so as to meet the highest standards
of cleanliness, health, and safety, in a manner consistent with the operation of a first-class
restaurant and in accordance with all applicable laws, codes and regulations of any governmental
authority having jurisdiction.  Tenant must clean grease pans on a regular basis. Tenant must
properly maintain the grease trap to prevent any overflow or discharge of grease. The grease
trap and all plumbing pipes must be rodded and cleaned regularly and as often as necessary to
prevent clogging or discharge. Tenant must not permit any grease to be discharged into the
City’s plumbing lines. 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.
Tenant must keep the exhaust fan in good condition and repair so as to provide at least the air
flow velocities required by applicable codes and regulations. Without limiting the foregoing,
Tenant must clean black iron duct twice yearly, or more often as may be required by any local
governmental codes, regulations or officials, insurance requirements or applicable industry
standards, whichever is more restrictive.

Tenant must maintain all {ire detection and fire suppression systems and mechanisms in
accordance with all applicable laws, codes and the requirements of all applicable policies of
insurance and insurance inspectors and of the City. Tenant must not cause or permit any damage
to insulation and fire protection materials surrounding the black iron duct. In addition to
Tenant’s obligation to maintain utility lines in the Leased Space as set forth in Section 4.8 below,
Tenant must install and maintain in good working order and in accordance with the rules and
regulations of all insurers and applicable laws, codes, and regulations of any governmental
authority, all fire extinguishing systems in the Leased Space.

Upon request, Tenant must provide CMR with monthly repair and maintenance
reports detailing all repair and maintenance undertaken with respect to its Leased
Space. In the event that such repair and maintenance reports indicate that Tenant
is not complying with its repair and maintenance obligations, it shall be an Event
of Default. In addition to any other remedies available to the City, if Tenant fails
to undertake required repair or maintenance within 5 days after receiving notice
from the Commissioner (or such shorter time as may be required due to health or
safety reasons) the City may undertake the required repair or maintcnance through
a City contractor or its own forces and charge Tenant the reasonable cost thereof
as Additional Rent. '

(iv)  To the extent any City ordinance imposes a stricter standard than the
requircments 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.
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C.

(v) Any damage to property of the Airport or property of other tenants arising
out of Tenant’s failure to perform its maintenance obligations is expressly
deemed a “Loss” subject to Tenant’s indemnification obligations under
Section 8.2.

Food Court Common Areas.

To the cxtent that any of Tenant’s Retail Space is located adjacent to a IFood Court
Common Area, the following provisions apply to such Retail Space:

)

(i)

(iii)

Tenant has the non-exclusive right to use the Food Court Common Area, in
common with other tenants and their customers, on the terms and conditions
established by the City and as may be revised during the Term at the City’s sole
discretion. That use does not include the right to wait on customers in the Food
Court Common Area. The City reserves the right to establish and enforce the
policies for the Food Court Common Area and tenants whose customers use the
Food Court Common Area that the City determines are in the best interest of the
overall operation of the Food Court Common Area, so that the City may properly
and efficiently operate and manage it as a whole. Tenant must comply with these
policies.

Tenant must at all times in operating its business in the Retail Space abide by all
rules and regulations applicable to tenants whose customers use the Food Court
Common Area including those relating to: (a) the health and sanitary conditions
of the Retail Space, the Food Court Common Area and the employees of Tenant;
(b) standards and quality of Products, services, and merchandising as determined
by the City; (c) customer relations; and (d) other matters as the City determines
applicable with respect to the operation of the Food Court Common Area and the
business conducted by Tenant and all other tenants whose customers use the Food
Court Common Area.

The City will be responsible for the operation, repair and maintenance of the Food
Court Common Area, including cleaning of floors. Food Court CAM Costs
include all costs incurred by the City in the repair and maintenance of the Food
Court Common Area, including corridors and seating areas (but not the costs of
purchase or cleaning of tables and chairs provided by Tenant), and include, but
are not limited to costs of: painting; cleaning (including floors, but excluding the
surfaces of tables and chairs); trash and grease removal; operation, maintenance
and repair and replacement of all lighting, electrical, plumbing, HVAC and other
mechanical and utility systems; cleaning and retrieval of trays; water, power, gas
and sewerage charges; wages and salaries (including employee benefits,
unemployment, Social Security and Medicare, and any other payroll taxes) for
employees performing operation, maintenance and repair of the Food Court
Common Area; materials, equipment, supplies and services purchased for
operation, maintenance and repair of Food Court Common Area; required permits
and licenses; reasonable straight-line depreciation of movable equipment
(excluding tables and chairs) used in the operation, maintenance or repair of the
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(iv)

4.8
A.

Food Court Common Arca; rental of any equipment used in the operation.
maintenance or repair of the Food Court Common Area; and all other direct costs
and expenses properly changeable to the operation, maintenance or repair of the
Food Court Common Area. Neither the City nor any company, firm or individual
opcraling, maintaining, managing or supervising the Food Court Common Area,
nor any of their respective agents or employees, are or will be liable to Tenant or
to any of Tenant’s employees, agents, customers or invitees or anyone claiming
through or under Tenant, for any damage, injuries, losses expenses, claims or
causes of action because of any interruption or discontinuance at any time for any
reason in furnishing services relating to operation, maintenance and repair of the
FFood Court Common Area, nor will any such interruption or discontinuance be
deemed a disturbance of Tenant’s use or possession of the Leased Space or any
part of it; nor will any such interruption or discontinuance relieve Tenant from
full performance of Tenant’s obligations under this Agreement.

Tenant is responsible for providing daily cleaning and maintenance of the Food
Court Common Area limited to, tables, chairs and Tenant’s waste receptacles.
Tenant is also responsible for coordinating with building management for waste
disposal and coordination with the City or its designee with respect to the
cleaning of the Food Court directly adjacent to Tenant’s Leased Space.

Utilities.

Tenant must pay for all utilities 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. Notwithstanding the
foregoing, in the event that water/sewage is not separately metered, the City may charge Tenant
for water/sewage based on a reasonable estimate of usage given the nature of the Concession.

B.

In addition to payment for utility service, Tenant must maintain utility lines to the

Leased Space as follows:

@)

(i)

(iif)

4.9

where the utility lines, including gas, electrical, telephone, hot and cold water, fire
sprinkler, gas, and sewer serve both the I.eased Space and other areas of the
Terminals, Tenant is only obligated to maintain those branch lines and facilities
that exclusively serve the Leased Space; and

where such utility lines are entirely for the exclusive service of the Leased Space,
Tenant is obligated to maintain the utility lines from the Leased Space up to the
main entry point of the utility to the Terminal(s). Alternatively, the City may, at
the Commissioner’s sole discretion, maintain such utility 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.

Refuse Handling.
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A. Tenant, at its own cost and expense, must provide for the handling of all refuse,
including trash, garbage, recycling and other waste created by its Concession operations and for
their disposal at a centrally located collection area within the Airport 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, recycling
and other refuse resulting from its Concession operations. Tenant must provide and use suitable
covered metal receptacles for all trash, garbage, recycling and other refuse in accessible locations
within the boundaries of each Leased Space. Piling of boxcs, 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.

B. "  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, including but not limited to those policies, rules and
regulations incorporated in the Airport Concessions Program Handbook and the Sustainable
Airport Manual. Tenant must separate and appropriately dispose of recyclable and non-
recyclable waste, including organic materials. Recyclable waste includes newspaper, unsoiled
paper products, cardboard, plastic, aluminum and glass. Tenant is encouraged to use service
goods made from recycled and recyclable materials. All recyclable waste will be disposed at the
direction of the CDA. The CDA may also require sorting and disposal of compostable/organic
wastes, including food scraps and soiled paper products. Tenants must therefore also provide for
the separation of pre-consumer compostable\organic waste for composting. Tenants are
expected to fully comply with CDA's waste recovery program by sorting, to the maximum extent
possible, recyclable and compostable waste from that which will be sent to landfill.

4.10 Promotion.

A. Signs and Advertising. Tenant may, at its own expense and subject to obtaining
any necessary permits, install and operate necessary and appropriate identification signs in and
on the Retail Space for its promotional use (identifying the Concession operations at the Retail
Space in question or the Products sold there). All such signage (especially all signage visible
from the Common Areas) must be in compliance with signage and other applicable criteria
adopted by the Commissioner or other City agencies from time to time and subject to the prior
written approval of the Commissioner as to the number, size, height, location and design (as
applicable). Tenant must not install, affix, or display any signage outside the‘Retail Space except
as permitted by the Department. Without the prior written consent of the Commissioner, Tenant
and its -Subcontractors must not distribute any advertising, promotional or informational
pamphlets, circulars, brochures or similar materials at the Airport except within the Retail Space
and except as are related to Tenant's Concession.

B. Marketing and Advertising Fund. The Department operates a marketing fund
(“Marketing Fund”) for the purpose of financing a program for advertising and promoting
Concessions at the Airport. Such program may include special events, shows, displays, signs,
marquees, décor, seasonal events, and print, television, radio and other media advertisements. In
addition, the City may use the Marketing Fund to defray the costs ‘of administration of the
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Marketing Fund, including the expenses for a promotion and advertising manager. The
Marketing Fund is funded by contributions from tenants, as required by the provisions of their
agreements with the City. The monthly contribution by Tenant is in an amount equal to the
product of the Gross Revenues for the prior month multiplied by 0.005 (one-half percent) (the
“Marketing Fee”). The City may, but is not required to, contribute to the Marketing FFund.
Tenant has no'ownership or beneficial interest whatsoever in the Marketing Fund or any unspent
moneys therein.

4.11 Distribution and Storage:; Deliveries.

A. It is necessary, due to the number of Concession tenants in the Airport, that the
Commissioner protect the Common Areas and the Terminal curbfront for the flow of airline
passengers. Therefore, Concession deliveries must be made only within the times and at the
locations authorized by the Commissioner or his designated representative and otherwise in
accordance with the terms of this Agreement. All deliveries that require access to the aircraft
operations area (“AOA”) must be made by vehicles and drivers qualified and permitted to drive
over AOA roadways.

(1) O’Hare. There is currently no central distribution and storage facility at O’Hare;
however, the City intends to implement such a facility during the Term of this Agreement.
Thereafter, at the option of the Commissioner, after first giving reasonable notice to Tenant, the
Commissioner may require Tenant to arrange for all deliveries to the central distribution and
storage facility, except where delivery to a third party is prohibited by law, such as delivery of
liquor, or as otherwise approved by the Commissioner in writing. At the Commissioner's sole
discretion, the central distribution and storage facility, if implemented, may be operated by a
third party contractor selected or approved by the Commissioner. If the central distribution and
storage facility is implemented, Tenant must pay the City, or the third party operator, Tenant's
proportional share of the cost for deliveries to and distribution from the facility ("Distribution
Fee") as determined by the Commissioner. Such Distribution IFee will be intended to cover the
costs of delivery as well as development, utility, operation and maintenance costs and other costs
associated with the opening and/or operation of the central distribution and storage facility and is
considered to be Additional Rent.

(i)  Tenant acknowledges that the City will not be responsible for and will have no
liability related to the operation of (or the failure to operate) the central distribution and storage
facility at either Airport, including lost profits, consequential damages or any other losses or
damages whatsoever.

4.12 Certain Rights Reserved By the City.

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
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also does not relieve Tenant of any obligation to pay all Rent when due. The rights include the

rights to:

@

(i1)

(iii)

(iv)

™)

Install, affix and maintain any and all signs on the exterior and on the interior of
the Terminals;

Decorate or to make repairs, inspcctions, alterations, additions, or improvements,
whether structural or otherwise, in and about the Terminals, 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;

Upon request, 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 usc in appropriate instances, keys, including master keys and
passkeys, to all doors within and into the Leased Spacc, 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 rcleases 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;

Approve the weight, size and location of safes, vaults and other heavy equipment
and articles in and about the Leased Space and the Terminals so as not to exceed
the legal load per square foot designated by the structural engineers for the
Airport, and to require all such items and furniture and similar items to be moved
into or out of the Terminals and 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 Terminals or 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 Terminals or the Leased
Space; ' :

Establish controls for the purpose of regulating all property and packages, both
personal and otherwise, to be moved into or out of the Terminals and 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 abandoncd, prepare the L.eased 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, including but not
limited to the Airport Concession Handbook, and exercise any rights granted to
City or retained by City in this Agreement; except in the case of emergency,
however, the right must be exercised upon rcasonable 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 Terminals or the Airport.

(xi)  Promulgate from time to time rules and rcgulations regarding the operations at the
Airport; and

(xil) Maintain newspaper vending machines at any location in the Airport.

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 Commissioner’s sole option. If any sprinkler work requires a temporary shut-down and/or
drainage of the sprinkler system or portion thereof in the Terminal, Tenant must pay an up-front
fee of $500 per occurrence in the form of a certified check or money order.

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, {rom 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 of 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 1. Tenant must confine all of its Concession operations to
its Leased Space. Any conduct of Concession operations outside of Tenant’s Leased Space is an
Event of Default.

A. Retail Space. The Leased Space includes the Retail Space identified in Exhibit 1.
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Retail Space is to be used for the sale of Products at retail to the public.

B.

Storage Space. The I.cased Space includes the Storage Space, if any, identified in

Exhibit 1. Storage Space is to be used to store inventory and supplies for use in the Retail Space.
It may be used for other purposcs relating to the Concession with the consent of the
Commissioner, but not as a point of retail sale of Products. 1f 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.
(1)

(i)

Additional Space.

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

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

b. whether the Additional Space is being offered as Retail Space or Storage
Space; and
c. the City’s Shell and Core obligations and Tenant’s Improvement

obligations for the Additional Space.

Within 30 days after recciving the notice from the Commissioner, Tenant must
notify the Commissioner if it accepts or rcjects the Additional Space and, if the
Additional Space is Retail Space, the proposed Improvements and 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 Retail Space, acceptance by the
Commissioner of the proposed Improvements and increase in the Minimum
Annual Guarantee, the square footage will be added to the Retail 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 Comimissioner within 30 days that
it accepts the Additional Space, the offer will terminate and the Commissioner
may offer the Additional Space to others.

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 benefit of the Airport to
enhance Airport revenues, and whether or not to offer such Additional Space
to Tenant is at the Commissioner’s sole and absolute discretion. TENANT
HAS NO RIGHT TO BE OFFERED ANY ADDITIONAL SPACE.
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(iii)  The maximum aggregate amount of Retail Space that may be offered to Tenant as
Additional Space is 1,500 sq. {t.

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
tcrminate 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:

(1) 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 90 days in advance of the relocation but, in any event, notice is not
required more than 180 days in advance.

(i) If a Retail Space is being relocated and the Relocation Space has, in Tenant's
reasonable business judgment, diminished size, visibility, and/or exposure to
passenger traffic in comparison to the Retail Space being vacated, Tenant may so
notify the Commissioner in writing no later than 15 days after Tenant receives the
Commissioner's notice. Such notice must detail with reasonable specificity why
Tenant believes that the Relocation Space is not comparable to the Retail Space
being vacated and the projected adverse impact on Tenant’s sales. Tenant and
Commissioner may thereafter negotiate an adjustment in the Percentage I'ee
and/or the Minimum Annual Guarantee for the Relocation Space to reflect the
differences in size, visibility, and/or passenger traffic. If the Tenant and
Commissioner fail to agree on such an adjustment or if Tenant otherwise rejects
the Relocation Space, then the Lease for the Retail Space being vacated 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
gencrated at the Retail Space being vacated. Further, if the Lease of the Retail
Space being vacated is terminated, Tenant is entitled to a credit, equal to the
unamortized portion of Tenant’s actual Improvement Costs for the Retail Space
being vacated (but excluding any Improvement Costs for Tenant personal
property or any portion of the Improvements that can bc 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.

(iii)  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 Agreecment is being terminated and return the portion of the Leased
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Space in as good or better condition as existed as of the date that the City gave
Tenant possession of the Leased Spacc 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 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 L.eased Spacc. Tenant shall retain title and ownership to
all Products and other Tenant personal property and proprietary trade fixturcs in the Leased
Space, except in the event of deemed abandonment, as provided in Section 6.3. The City owns
all other property in the Leased Space, including the Shell and Core and, upon completion,
Tenant Improvements. i

53 Shell and Core. The City is responsible for providing Shell and Core, if any are
specificd in Exhibit 4, for the Leased Space. The City makes no warranty, either express or
implied, as to the design or condition of the Leased Space, including the Shell and Core, or the
suitability of the Leased Space, including the Shell and Core, for the Tenant's purposes or needs.
The City is not responsible for any patent or latent defect, and Tenant must not, under any
circumstances, withhold any amounts payable to the City under this Agreecment on account of
any defect in the Leased Space, including the Shell and Core; if feasible, however, the City will
assign to Tenant any warranties obtained from the City's contractor for the Shell and Core and/or
the right to enforce City's rights under its contract for the Shell and Core. After the City delivers
the Shell and Core to Tenant, Tenant must immediately notify the Commissioner of any defects
in the Shell and Core.

5.4 Tenant's Improvement Obligations.

A. Retail Space and Storage Space. Unless otherwise agreed in writing by the
Commissioner, Tenant must complete, or cause to be completed, the Improvements as described
in the Development Plan. Improvements shall be at Tenant's sole cost and expense and must be
completed on or before the Date of Beneficial Occupancy 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”. Failure to achieve DBO for the Improvements in accordance with the
schedule in the Development Plan will result in liquidated damages pursuant to Section 5.5(1).

B. Additional Space. Tenant must complete or cause to be completed, at Tenant's
sole cost and expense, the Improvements for each Additional Space approved by the
Commissioner by the proposed Date of Beneficial Occupancy applicable to each such Additional
Space, at a total investment in Improvement Costs for cach permancnt Additional Space of at
least 95% of the budget approved by the Commissioner.
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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, Tenant may use temporary or used fixtures,
trade fixtures and equipment and is not required to install Improvements cxcept 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 5% or more, the cost of
the audit must be paid promptly by Tenant upon rcquest. If the Tenant's actual Improvement
Costs for any portion of the Leased Space are less than 95% of the amount set forth in the
Development Plan for said portion of the Leased Space, Tenant must, within 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 95% of the amount set forth in the Development Plan and the
actual Improvement Cost for said portion of the Leased Space. 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.

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, usc,
occupancy and operation of the Leased Space, at its own cost, with:

(1) all regulations and directives now or later promulgated by the United States
Federal Aviation Administration (“FAA”) or Transportation Security
Administration (“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;

(ii)  all federal, State of Illinois, and City laws, rules, regulations and ordihances,
including all building, zoning and health codes and all Environmental Laws; and

(i11))  the Design and Construction Standard Operating Procedures- Concessions
Projects (“C-SOP””) C-SOP, the Airport Concession Program Handbook, and the
Sustainable Airport Manual.

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

Tenant must provide for any supplemental hcating, 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 C-SOP 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 C-SOP, Tenant must, on notice from the
City, cause repairs to be made so that Tenant is in compliance with this requirement.

In addition to the requirements set forth in the C-SOP, 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 Sustainable Airport Manual.

C. Development Plan. Tenant’s Development Plan, as approved by the
Commissioner, is attached hereto as Exhibit 3. It describes and depicts the Tenant’s thematic
concept for the Retail Space (including storefront design images, as appropriate), floor plan(s) of
the Retail Space, its plan and 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 its other submission requirements as set forth in the C-
SOP. The Development Plan must include the anticipated Date of Beneficial Occupancy of each
Retail Space, the budgeted Improvement Costs for each Retail Space, and the dates by which
City must complete the Shell and Core and the Delivery Date necessary in order to achieve the
anticipated DBO for each Retail Space.

D. 30, 60, 90 and 100 Percent Design Phase. Tenant must submit to the
Commissioner its proposed 30, 60, 90, 100 Percent design drawings and specifications prepared
as required under the C-SOP. The C-SOP outlines the timing and expectations for submissions at
cach percentage of the design phase. The C-SOP also provides the timing of the review by the
Commissioner. Tenant must adhere to the time required to respond to the Commissioner’s
comments as outlined in the C-SOP. If Tenant fails to provide acceptable designs, after 5
attempts, an Event of Default can be declared by the Commissioner.

E. Start of Construction. For each portion of the Leased Space, within 10 days after
the latest occurrence of: 1) the date 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 {orth in the Development
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Plan, Tenant must begin construction of the Improvements under and consistent with the
approved Construction Documents, in a diligent, first-class and workmanlike manner.
Commissioner may requirc Tenant and its Subcontractors to meet with the Department’s
construction manager and Concessions Management Representative prior to starting
construction. Among other requircments, the Improvements:

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

(ii)  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 C-SOP.

(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 his/her or the
City’s representation or warranty as to their conformity with any architectural, fire, safety,
zoning, electrical or building code, and responsibility therefore 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.

F. 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 10 days, unless a response within 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 20 days. At all times during the Work,
Tenant must have on file with the 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.

G. 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
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H. Notice of Substantial Completion and Inspection. At lecast 10 days prior to
anticipated substantial completion of the construction of a Leased Space, Tenant must deliver to
the Commissioner a “notice of substantial completion” in order for the Commissioner 1o
schedule a representative 1o inspect the Improvements. 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 10
days after inspection, provide a punch list to Tenant describing in sufficient detail any
discrepancics 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 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 uiitil such documents have been received
by the Commissioner and until authorized to do so by the Commissioner.

L 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 Tenant has not
caused the Improvements to be substantially completed in accordance with the Construction
Documents and Retail Space to be open to the public for business not later than the scheduled
Date of Beneficial Occupancy in the Development Plan: .

(1) Tenant must pay the City liquidated damages at the rate of $250 per day for each
day from and after the Date of Beneficial Occupancy, until the date on which the
Retail Space actually opens to the public for business; and

(i)  Tenant must cooperate with the Commissioner in providing the interim
Concession operations from kiosks or other temporary locations, as the
Commissioner may reasonably require, to scrve the patrons of the Terminals until
the applicable Improvements have been completed and the Retail Space is open to
the public for business; and

(i)  if, for any reason, Tenant fails to substantially complete the Improvements in
accordance with the approved Construction Documents relating to them and open
the Retail Space to the public for business within 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,

(iv)  if Tenant is permitted to open for business in accordance with the schedule in the
Construction Documents but any punch list items are not completed within 30
days following the date on which Tenant opens to the public for business, the
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Commissioner will assess liquidated damages against Tenant at the rate of $250
per day per punch list item not timely completed; and

(v) if Tenant is permitted to open for business but any punch list items are not
completed within 60 days following the date on which Tenant opens to the public
for business, the City reserves the right, at the Commissioner’s sole discretion, 1o
cither:
a. complete the punch list 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 Retail Space until all outstanding punch list items are
completed.

J. Post-construction Documentation. Tenant must submit a complete set of “as-
built” drawings and documentation as outlined in thc C-SOP to the Commissioner within 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 properly reflecting Tenant's trademarks, trade names
or trade dress contained in them.

K. Mechanics’ Liens. Tenant must not permit any mechanics’ lien for labor or
materials furnished or alleged to have been furnished to it to attach to any portion of the Leased
Space, the Airport, 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,
Tenant must obtain from each Subcontractor a waiver of mechanics’ liens against any portion of
the Leased Space, the Airport, 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 Airport, Tenant’s leasehold interest, or this Agreement, Tenant must indemnify,
protect, defend and save harmless the City against any loss, liability or expense whatsoever by
reason of the mechanic’s lien 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 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 appcal; provided that, upon request by the Commissioner,
Tenant must post a bond with the City equal to 150% 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 Airport, 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 his or her sole discretion,
draw on the bond and make such payment. If the Commissioner has not requested a bond, then
the Commissioner may, in his or 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.
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L. Mid-Term Refurbishment. Tenant must budget and expend such funds as
necessary to undertake a mid-Term refurbishment of each Retail Space during or about the
middle of the Term in order to ensure that each Retail Space presents a first-class appearance to
the public. The minimum expenditure does not include financing costs, interest, and inventory
or intracompany charges of the Tenant. The scope and extent of the renovation, remodcling, and
upgrade and\or redecorating for such mid-Term refurbishment shall be jointly determined by the
Commissioner and Tenant.

5.6 Damage or Destruction of Improvements.

A. 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 Terminals served by the damaged Improvements, 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. '

B. Major Damage.

(1) "Major Damage' means any damage or destruction that, based on reasonable
estimates made by the Department within 60 days after the occurrence of the
damagec or destruction, in order to be repaired to the condition existing before the
damage or destruction:

a. would cost, with respect to the Improvements, in- excess of 50% of the
replacement cost value of all Improvements; and

b. would cost, with respect to the Shell and Core, in excess of 50% 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.

(ii) If any part of the Terminals 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 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 notifics Tenant of the Commissioner’s election not to repair the
Major Damage, this Agreement will terminate as to the affected Leased Spacc
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.

(iit)  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 cstimate.
If the damage can be repaired and the Improvements restored before the Term
expires, then Tenant must repair the damage and restore the Improvements. 1f
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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)  If this Agreement is not terminated in accordance with paragraphs (I3) (i1) or (ii1)
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.

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

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 cxpenses 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 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 writien notice of the
election, in which event this Agreement will, as 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.

D. 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 Tenant’s 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.

5.7 City Resident Construction Worker Employment Requirement.
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A. Use of Residents. In connection with and during the construction of any Work in
excess of $100,000 in Improvement Costs, 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 50% 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 unskilled 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 employce's actual record of residence.

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

C. Inspection of Records. Each Employer must provide full access to its
employment records to the Chief Procurement Officer, the Commissioner, and the
Superintendent of 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 cach Employer
to verify or clarify an employee's actual address when doubt or lack of clarity has arisen.

D. 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.

E. Shortfalls; Liquidated Damages. When the Work is completed, in the event that
the City has determined that Tenant has failed to ensure the fulfiliment 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 1o 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 1/20 of 1% 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 valuc for the actual contracts) must be
surrendered by Tenant to the City as liquidated damages, and not as a penalty, in payment for
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cach 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 sccurity 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. -

F. Nothing sct f{orth 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.

G. Inclusion in Subcontracts. Tenant must cause or require the provisions of this
section to be included in all construction Subcontracts related to the Work.

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.

59 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 Agreecment 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
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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.)”

5.11  MBE/WBE Compliance. Tenant shall make good faith efforts to meet the
following goals with respect to participation of Minority Business Enterprises/Woman-
Owned Business Enterpriscs (“MBE/WBE”) in the design (including professional
services) and construction of Tenant’s Improvements, respectively: (1) Design: 25%
MBE and 5% WBE; and (it) Construction: 26% MBI and 6% WBE. However, in
consideration of the anticipated costs of the design and construction of the Concession,
the City will accept a participation plan that meets a combined single Design and
Construction goal of 26% MBE and 6% WBE participation, which participation may be
achieved with any combination of construction and design contracts. The Special
Conditions and related forms used by the City in its own procurements are- attached
hereto as Exhibit 9 and should be used by Tenant’s Contractors. Tenant must submit to
the CMR completed Schedules C’s and D’s from its design and construction Contractors
demonstrating their percentage MBE and WBE participation commitments, and their
good faith efforts to achieve the foregoing goals if the ‘commitments are less than those
goals. Thereafter, Tcnant must submit periodic reports to the CMR, in a form and
frequency determined by the Commissioner, documenting its Contractors’ compliance
with their commitments.

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.

6.2 Holding Over.

A. With consent. Any holding over after expiration of the Term 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 30th 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 (B).

B. 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 thc Rent payable for that Leased Space during the immediately
preceding Lease Yecar. 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
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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 the
Tenant’s retention of occupancy, including but not limited to any costs incurred by the City to
evict Tenant, 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.

6.3 Return of the Leased Space and Removal of Improvements.

A. At the termination or expiration for any reason of this Agrecment 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 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 60 days’ written notice
in the event of any action by the FAA, the TSA or any other governmental entity or the issuance
of an order by any court of competent jurisdiction which prevents or restrains the use of the
Airport, the Terminals or a portion thereof that renders performance by either party in the Leased

37



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 90 days, so long as the action or
order is not the result of any Event of Default of Tenant.

6.5 Eminent Domain.

A. If the entirety of the Terminals 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 requxred by the condemning
authority or the effective date of the taking.

B. 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 Airport or the Terminals, 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 90 days' written notice to the other.

C. 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 Spacé, and Tenant shall look solely to the condemning authority for any award
of damages.

6.6  Early Termination. Notwithstanding anything to the contrary set forth in this
Lease, the Commissioner may terminate this Agreement with respect to any or all of the Leased
Space without cause for any reason, in the Commissioner’s sole discretion, upon at least ninety
(90) days prior written notice to Tenant. Upon the effective date set forth in such notice, Tenant
shall surrender and vacate that portion of Leased Space as to which this Agreement is being
terminated as if the Agreement had expired on that date with respect to such Leased Space. In
the event of such early termination, the City shall pay to Tenant a “Leased Space Termination
Payment”, which shall be defined herein to include the following: (i) a sum equal to the
unamortized balance of Tenant’s Improvement Costs with respect to the Leased Space being
terminated, depreciated using the straight-line method over 60 months commencing on the Date
of Beneficial Occupancy of the Leased Space being terminated; and (ii) a sum equal to Gross
Revenues earned by Tenant from the Leased Space being terminated during the four (4)-month
period immediately preceding the termination date, less the Rent payable to the City for that
period. Upon Tenant’s receipt of the Leased Space 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 except for such obligations which are expressly
stated to survive the expiration or earlier termination of this Agreement.

ARTICLE 7 RENT AND FEES

7.1 Rent Payable.
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A.

In consideration of Tenant’s Lease of 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 I'ee and Additional Rent (collectively. “Rent™) as follows:

(1)

i)

(iii)

License Fee. Beginning as of the first Date of Beneficial Occupancy of a Retail
Space, an amount equal to the greater of a. or b.:

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

b. Minimum Annual Guarantee. The “Minimum Annual Guarantec” or
“MAG” for the first and second Lease Years is the MAG dollar amount
set forth in Exhibit 2, pro-rated for the first Lease Year if less than 12
months. Beginning with the third Lease Year, and for each Lease Year
thercafter, the MAG will equal the greater of: 1) eighty-five percent (85%)
of the total Percentage I'ee payable for the preceding Lease Year and
2) the MAG dollar amount set forth in Exhibit 2 for the first and second
Lease Year (without consideration of any pro-rating). The MAG
applicable to the last Lease Year will be pro-rated if less than 12 months.

In the event the Leased Space is comprised of two or more distinct Retail
Spaces that are opening for Concession operations on different dates, then
Exhibit 2 must apportion the MAG payable for the entire Agreement
among the various Retail Spaces. The MAG for each Retail Space shall
become payable upon its DBO, prorated for any partial year. Upon the
DBO of the final Retail Space, the entire MAG shall be payable, prorated
for any partial year:

Pre-Construction License Fee. In the evént Tenant conducts, with the
Commissioner’s approval, concession operations in any portion of the Retail
Space prior to the construction of the Improvements, then the “Pre-Construction
License Fee” is an amount equal to 20% of Gross Revenues during each calendar
month (or portion thereof) from the Delivery Date through the DBO of the Retail
Space.

Additional Rent. The Marketing Fee and Distribution Fee, if any, and 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 simjlar
nature for Tenant’s conduct of any business or undertaking in the Leased Space (collectively,
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“Impositions”). Tenant must provide the Concession Management Representative with copies
of any business licenses or permits required for the Tenant to operate the Concession. Tenant
must provide Commissioner a copy of all notices relating to leaschold taxes on the Leased Space
within 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 cnacted 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 this Agreement is
taxable, and while Tenant may contest the amount of the tax, Tenant shall not contest its
applicability. '

C.  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 cvery 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 Retail 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 Retail Space to be closed bears to the
Gross Revenues for the entire Retail 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.

7.2 Time of Payments.

A. On or before the first day of each calendar month, prorated for any partial
calendar month, beginning on the Delivery Date of the first Leased Space and continuing
throughout the Term, Tenant must pay to the City:

i) That portion of the Minimum Annual Guarantee as may be due pursuant to
Section 7.1(A)(1)(b);
B. On or before the 15th day of each month following the month in which the

Delivery Date occurs, Tenant must pay the City:

(1) the amount, if any, by which the actual Percentage Fee for the preceding month
pursuant to Section 7.1(A)(1)(a) exceeds the Minimum Annual Guarantee
payment that was made on the first day of the month;

(i)  the Marketing Fee, Distribution Fee and additional rent, if any, based on the
Gross Revenues of the preceding month or pre-determined amount; and

(iv)  any other charges payable to the City.
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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 1o the City upon the submission of the annual statement of Gross Revenues. If
thc 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 Ténant will receive a credit against the next License Fee payment due under this
Agreement for the amount by which the License IF'ee 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:

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

(i)  Tenant failed to make any Rent payments within 5 days of the date due, then
Tenant must pay, in addition to the amount duc 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.

7.4 Reports.
A. Monthly. Tenant must furnish to the Commissioner on or before the 15th day of

each calendar month falling wholly or in part within the Term of this Agreement a complcte
statement, certified by Tenant, of the amount of Gross Revenues derived from each Retail Space
by Tenant during the preceding month. -

B. Daily and/or Weckly. Tenant will furnish to the Commissioner daily and/or
weekly sales reports, if requested, breaking down all sales and Gross Revenues by selling
category and by each separate Retail Space. If so requested, Tenant will provide Commissioner
with statistical information regarding the number and type of transactions occurrmg at cach
Retail Space, in the form specified by the Commissioner. :

C. Annually or more often.

() 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 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 lllinois sales and
use taxes as well as such othcr reasonable financial and statistical reports as the
Commissioner may, from time to time, require by written notice to Tenant.
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(i1) 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:

"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 "

D. 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 Products and an analysis of all Percentage Fecs 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.

7.5 Books, Records and Audits.

A. Except as provided below, Tenant must prepare and maintain at its office full,
complete and proper books, records and accounts in accordance with generally accepted
accounting procedures relating to and setting forth the Gross Revenues, including but not limited
to Gross Revenues generated by sales of Products for cash, debit, check, gift certificate, credit, or
any other form of compensation, 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 Products, 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.
Pertinent original sales records must include the following documents or their auditable
electronic equivalents:



(1) cash register tapes, including tapes from temporary registers,
(i1) serially pre-numbered sales slips,
(111)  the original records of all mail and telephone orders at and to the Leased Space,

(iv)  original reccords indicating that Products returned by customers was purchased at
the Leased Space by the customers,

v) memorandum receipts or other records of Products taken out on approval,
(vi)  detailed original records of any cxclusions or deductions from Gross Revenues,
(vii) sales tax records, and

(viii) 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. Tenant must record at the time of each sale or other transaction, in the presence of
the customer, all receipts from the sale or other transaction, whether for cash, credit or otherwise,
in a cash register or cash registers having a cumulative total that must be sealed in a manner
approved by the Commissioner and that must possess such other features as required by the
Commissioner. 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 in Chicago for a period of at least 3 years after the
expiration of each calendar year falling wholly or in part within the Term.

C. 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 and of inventories of Products at the Retail Space, in
order to verify the amount of Gross Revenues made in and from the Retail Space.

D. After providing Tenant at least 3 days prior oral or written notice, ‘the
Commissioner may inspect the books and records of Tenant. Further, at its option, the
Commissioner may at any reasonable time, upon no less than 10 days prior written notice to
Tenant cause a complete audit to be made of Tenant's entire records relating to the Retail Space
for the period covered by any statement issued by Tenant as above sct forth. If the audit
discloses that Tenant's statement of Gross Revenues is understated to the extent of:

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

(i1) 5% 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.
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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 following reasonable notice
to Tenant 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 Revenue Control. Upon the request of the Commissioner, Tenant must make
available monthly sales data for each Retail Space ("Point of Sale Data"), reflecting the amount -
of each sales transaction, items sold per transaction, time and date of the transaction, and
specifying the sales category applicable to each item sold. At such time, if any computerized
. Point of Sale Data systems ("POS Systems") have been developed to a point where the
Commissioner deems it necessary or desirable to install such a POS System, then Tenant must,
upon request and at its own expense, install such a POS System in the Retail Space or, if it
already uses such a system, must use reasonable efforts to promptly cause the system to conform
to the City's POS System. Tenant shall be given a reasonable amount of time, not to exceed one
year, to accomplish the foregoing. Any such system later installed by Tenant must be
compatible with any POS System installed or reasonably contemplated to be installed by the
Commissioner in the Terminals or elsewhere in the Airport generally, and Tenant must permit
the Commissioner to connect the Commissioner's POS System to Tenant's POS System using
fiber optic cable or otherwise.

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 Leascd Space, but excluding any Products that is subject to floorplan financing, as
security for non-payment of any Rent due.

ARTICLE 8 INSURANCE, INDEMNITY ANli 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
7 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 recasonable attorncys' fees and disbursements), claims, demands, actions, suits,
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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
upon all such Losses and must pay all costs and expenses incidental to them, but the City has the
right, at ils option, to participate, at its own cost, in the defense of any suit, without relieving
Tenant of any of its obligations under this Agrcemen(. 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 orJudxual decision (such as,
Kotecki v. Cyclops Welding Corporation, 146 111. 2d 155 (1991)). The waiver, however, does
not requirc 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.

8.3  Security
A. Form of Security.

(1) Tenant must deliver to the City no later than the earlier to occur of: a) 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 180 days afier 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, 25% of the MAG for said Lease Years (without
consideration of any pro-rationing on account of either a Lease Year of less than 12 months
or partial occupancy of the Leased Space) and b) this amount will be maintained for the Term
and will not be required 1o be adjusted, uniess the Commissioner deems it necessary and
provides Tenant the requirement to increase in writing. The Letter of Credit must be in the
form set forth in Exhibit 7or 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 Credit, and all replacements of i, must be
1issued 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 turnished to the Commissioner at least 30 days before its expiration date.
The City will hold the 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 intcrest on any Security.

(ili)  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 cntitled 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 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 compantes 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
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liability of Tenant under this Agreement for any and all damages in 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 (N) 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 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 curc within 45 days from delivery of the
notice, Tenant will have the additional time, not in any event to exceed 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 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 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 allowing Tenant any
opportunity to cure it.

C. Tenant’s failure to promptly and fully keep, fulfill, comply with, observe, 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 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.
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E. Tenant’s failure o 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 days following oral or written notice from the
Commissioner; or, if the noncompliance is non-material, the failure to curc the Event of Default
within 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 in any Retail Space at all times
Tenant is required to do so under this Agreement.

G. Tenant's failure to comply with the Value Pricing policy.

H. Tenant’s failure to begin or to complete its Improvements on a timely basis or to

timely open for business in the l.eased Space or any portion of it.

L 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.

J. 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:

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

(i1) 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

) 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 thc 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.

K. An order for relief is entered by or against Tenant or Guarantor (1f any) under any
chapter of the Bankruptcy Code or similar law in any foreign jurisdiction and is not stayed or
vacated within 60 days following its issuance.

L. Tenant is dissolved.

M. 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 employecs 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.
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N. Any failure to perform, act. event or omission that is specifically identified as an
IEvent of Default elsewhere in this Agreement.

9.2 Remedics.

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

A. Terminate this Agreement with respect to all or a portion of the Leased Space and
exclude Tenant from that part of the Lcased Space affected by the termination. If the
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 datc
specified in the notice, to be no less than {ive days after the date of the notice, without any right
on the part of Tenant after that to save the forfeiturc by payment of any sum duc 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 Agrecment, 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.

B. Recover all Rent, including Additional Rent and any other amounts duc 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 terminatecd with respect 1o 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 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
beforc 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.

C. At any time after the occurrence of any uncured Event of Default, whether or not
the Lease under this Agreement has been (crminated, 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 uscd, 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
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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 Spacc
does not constitute an election on the City's part to terminate this Agrcement 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, altcrations 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.

D. 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.

E. Seek and obtain specific performance, a temporary restraining order or an
injunction, 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 agrecments.

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

J. Require Tenant to terminate a Subcontractor that is causing 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
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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:

(1) relating to taxes, 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;

(11) for the discharge, compromise or settlement of any lien, may do so without
inquiry as to the validity or amount of any claim for licn 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 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 o advance monies for any
purpose.

C. If Tenant fails to perform its obligations under this Agreement to maintain and
operate the Lcased Space in accordance with specified standards within 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 {or the purpose of correcting the condition in question.

D. 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 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.

94 Effcct of Default and Remedies

A. 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 prescent 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.

B. 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
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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 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 Event of 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 arc 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 rccovery 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 SPECTAL 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 sct 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 ol this Agreement

B. 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.

C. 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 dccree 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. 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 adversc effect on the operations, properties,
business or finances of Tenant.

E. 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.

F. No officer, agent or employee of the City is employed by Tenant or has a
financial intercst 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.

G. 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 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
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any claims for brokcrage 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 I'oreign 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.

L. Tenant, and to the best of Tenant’s knowledge, its Affiliates, Subcontractors, any
of their respective owners holding 7.5% or more beneficial ownership interest, and any of
Tenant's directors, officers, members, or partners:

() currently have no interest, dircctly 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;

(i1) 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
being contested in a pending administrative or judicial proceeding;

(iii)  are not in default under any other City contract or agreemerit 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)  are not 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; ' '

V) 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.

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
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Tenant to enter into this Agreement or has been relied upon by Tenant, including any with
reference to:
(i) the meaning, corrcetness. suitability or completeness of any provisions or
requirements of this Agreement;
(1) the nature of the Concession license being granted;
(iii)  the nature, quantity, quality or volume of any materials, equipment, labor and
other facilities, necded for the performance of this Agreement;
(iv)  the- general conditions that may in any way affect this Agrcement or its
performance; \
V) the compensation provisions of this Agreement; or
(vi)  any other matters, whether similar to or different from those referred to in clauses
(1) through (iv) immediately above, affecting or having any connection with this
Agreement, the negotiation of this Agreement, any discussions of this Agrecment,
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 Secrctary
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 have been scanned for viewing on the City’s website.
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) previously supplied remains accurate, or revised and
accurate EDS(s) if the information contained in the EDS(s) has changed. In addition, Tenant
must provide the City revised and accurate EDS(s) within 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. :

10.3 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.
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104 Confidentiality. Except as may be required by law during or afier the
performance of this Agreement, Tenant will not disseminate any non-public information
regarding this Agreement or the Concession 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 intercst 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, sublcase, 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 requirc approval
of the Commissioncr. Consent by the City to any Transfer does not relieve
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 Leased Space as collateral for Tenant
financing are strictly prohibited and, if entered into by Tenant, are an Event of
Default.

(11) Except as otherwisc 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:
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(iii)

(iv)

)

(vi)

a. City Council, in its sole discretion, if the Change in Ownership involves a
100% Changein Ownership of Tenant, or

b. the Commissioner, in her reasonable discretion, if the Change in
Ownership involves less than a 100% Change in Ownership of Tenant.

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
5% or more of the shares of Tenant's (or if Tenant is a joint venturce 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 5% does not
require consent as set forth in (ii) above unless a series of such transactions results
in a cumulative Change in Ownership of 5% or more.

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

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 without liability to either the City or Tenant.

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
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(vi1)

(viii)

(ix)

Agreement, as the case may be, for the License, l.cased 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 arc 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.

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 60 days prior to the
proposed Transfer or Change in Ownership if the Commissioner's consent is
required; and (b) at least 120 days prior to a proposed Transfer or Change in
Ownership if the City Council's consent is required, unless the City dctermines
that more time is required. All requests for consent must include copies of the
proposed documents of Transfer or Change in Ownership. cvidence 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 Ownecrship,
Tenant remains fully and completely liable {or all obligations of Tenant under this
Agreement; however, Tenant shall remain so liable regardless of whether or not
the City requests a written acknowledgement. '

If any Transfer or Change in Ownership under this Agreement occurs, whether or
not prohibited by this section, the Commissioner may collcct 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 Tcnant 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.

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.

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.

Assignment of Subleases, Sublicenses and Subcontracts.
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(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
conncction with the License or the Leased Space or any part of it. In connection
with the assignment, Tenant must deliver all originally executed subleasces,
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 orrelated
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 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 Agrcement 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: -

A. 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
11 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 seq. Ineligibility under
Section 2-92-320 of the Municipal Code continues for 3 years following any conviction or
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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 ceasc 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.

B. 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 2-55 of 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.

C. Tenant must not usc 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 conncction
with the Concession opcrations, 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.

D. 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™):

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
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any other sections listed in Scction 11-4-1600(e), as it may bc amended from time to
time.
During the period while this Agreement is exccutory, 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 Agrcement.
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 Execttive 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 (i) 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 the Tenant or the date the Tenant approached the City, as applicable,
regarding thc 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 thc 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. -
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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. 05-1 or to entice, direct or solicit others to intentionally violate this provision or
Mayoral Exccutive 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 Chief Procurement Officer
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.

“QOther 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
matcerials, 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

(c) the partners are not related by blood closer than would bar marriage in the State of
Illinois; and

(d) 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:
(1) The partners have been residing together for at least 12 months..
(1) The partners have common or joint ownership of a residence.

(iii)  The partners have at least two of the following arrangements:
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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 committce" 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 enicred 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.

H. Pursuant to section 2-156-030(b) of the Municipal Code, it is illegal for any
elected official of the cily, 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 commiitee 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 clected official with respect to this Agreement is grounds for
termination of this Agrecement. 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 shares are registered on a securities exchange pursuant to the Securities
Exchange Act of 1934, as amended; (2) the authorized compensation paid te 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.

(1) 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
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U.S.C. § 101 ct 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. TFurther, 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.

(i1)  The Tenant represents and warrants that it will obtain a waiver of Section 100A
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 Sccurity 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 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.

B. 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
lo 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, suppliers 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 opcration a security program for the Leased Space that comphes with all
applicable laws and regulations.
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C. Gates and doors located on the Leased Space, if any, that permit entry into
restricted arcas 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 1s remedied.

D. In connection with the implementation of its security program, Tcnant may
reccive, gain access o or otherwise obtain certain knowledge and information related to the
City's overall Airport sccurity 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 dircctly or indirectly from the breach of Tenant's covenants and agreements as set forth
in this section.

E. 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 as to the identity of the party responsible for the
violation. If it is determined by the Commissioner that Tenant, or any party for which Tenant is
liable under this Agrecment, 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.

10.8 Nondiscrimination, Sexual Harassment and Affirmative Action

A. Tenant for itself, its personal representatives, successors in interest, and assigns,
as a part of the consideration of this Lease, covenants, and agrees with a covenant running with
the land 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 Premises; (ii) in the construction of any Improvements on, over, or under the Premises 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 usc the Premises 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 all other
requirements imposed by or pursuant to the List of Pertinent Nondiscrimination Authorities (set
forth in Appendix E of Appendix 4 of FAA Order 1400.11, Nondiscrimination in Federally-
Assisted Programs at the FFederal Aviation Administration), and as that List may be amended;
and (iv) Tenant shall manage the Concession on a fair, equal, and non-discriminatory basis. In
addition to complying with Title VI of the Civil Rights Act of 1964, Tenant assures that it will
comply and will cause its Subtenants to comply with all other pertinent statutes, including but
not limited to 49 USC 47123, Executive Orders and the rules as are promulgated to assure that
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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.
In the event of breach of any of the above nondiscrimination covenants, City will have the right
to terminate the L.case and to enter or re-enter and repossess said land and the facilities thercon,
and hold the same as if saild Lease had never been made or issued.

B. It is an unlawful practice for Tenant to, and Tenant must at no time: (1) 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
(i) 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 Lecase,
discriminate or permit discrimination in any manner, including the use of the Premises, 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 ecmployment have access, notices setting forth the provisions of this non-
discrimination clause.

C. Tenant and its Subtenants must comply with the Civil Rights Act of 1964, 42
U.S.C. § 2000¢ 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.

D. Tenant and its Subtenants 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 Ill. Admin. Code §750 Appendix A.
Furthermore, Tenant and its Subtenants must comply with the Public Works Employment
Discrimination Act, 775 ILCS 10/0.01 ct seq., as amended, and all other applicable state statutes,
regulations and other laws.

E. Tenant and its Subtenants 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 rules. Further, Tenant and its Subtenants must furnish or must cause cach of
its Contractor(s) to furnish such reports and information as requested by the Chicago
Commission on Human Relations.
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F. Tenant and its Subtenants must insert these non-discrimination provisions in any
agreement by which Tenant or its Subtenants grants a right or privilege to any person, firm, or
corporation to render accommodations and/or services to the public on the Premises. Tenant and
its Subtenants must incorporate all of the above provisions in all agreements entered into with
any Subtenants, suppliers of materials, furnishers of services, Contractors 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 Lease, and Tenant and its Subtenants
must require them to comply with the law and enforce the requirements. In all solicitations either
by competitive bidding or negotiations by Tenant or its Subtenants for work to be performed
under a Subcontract, including procurements of materials or leases of equipment, each potential
Contractor or supplier must be notified by-Tenant of the Tenant’s obligations under this Lease
relative to nondiscrimination.

G. Noncompliance with this Section will constitute a material breach of this Lecase;
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 enforcement. In the event of
Tenant’s noncompliance with the nondiscrimination provisions of this Lease, the City may
impose such sanctions as it or the federal or state government may determine to be reasonably
appropriatc, including cancellation, termination or suspension of the Lease, in whole or in part.

H. Tenant and its Subtenants 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 and its Subtenants 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.

I. City of Chicago Policy Prohibiting Sexual Harassment. In accordance with
Section 2-92-612 of the Chicago Municipal Code, the City’s Policy Prohibiting Sexual
Harassment requires all Proposers to attest by affidavit (in the form of the “Sexual Harassment
Policy Affidavit” Exhibit attached hereto) that Proposer has a written policy prohibiting sexual
harassment which includes, at a minimum, the following information: (i) the illegality of sexual
harassment; (ii) the definition of sexual harassment; and (iii) the legal recourse available for
victims of sexual harassment.

10.9 Airport Concession Disadvantaged Business Enterprises (ACDBEs).  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 comply with the Special
Conditions Regarding ACDBE participation attached hereto as Exhibit 8 and incorporated here
by reference. Failure to comply with such Special Conditions shall be an Event of Default
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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
acronautical 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. 1t 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 structurc 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 erection of any structure or object nor permit the growth of any tree on the Leased
Spacc above the applicable mean sea level elevation set forth in Part 77 of the Federal Aviation
Regulations. If these 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 othcrwise
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
arc 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. ‘

10.15 2014 Hiring Prohibitions.

(A)  The City is subject to the June 16, 2014 "City of Chicago Hiring Plan" (the "2014
City Hiring Plan") entered in Shakman v. Democratic Organization of Cook County, Case No 69
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C 2145 (United States District Court for the Northern District of Illinois). Among other things,
the 2014 City Hiring Plan prohibits the City from hiring persons as governmental employees in
non-cxempt positions on the basis of political reasons or factors.

(B)  Tenant is aware that City policy prohibits City employees from directing any
individual to apply for a position with Tenant, cither as an employee or as a subcontractor, and
from directing Tenant to hire an individual as an employec or as a subcontractor. Accordingly,
Tenant must follow its own hiring and contracting procedures, without being influenced by City
employces. Any and all personnel of Tenant in connection with this Leasc are employees or
subcontractors of Tenant, not employees of the City of Chicago. This Contract is not intended to
and does not constitute, create, give rise to, or otherwise recognize an employer-employce
relationship of any kind between the City and any personnel of Tenant.

(C)  Tenant will not condition, base, or knowingly prejudice or affect any term or
aspect of the employment of any personnel associated with this Lease, or offer cmployment to
any individual to provide services associated with this Lease, based upon or because of any
political reason or factor, including, without limitation, any individual's political affiliation,
membership in a political organization or party, political support or activity, political financial
contributions, promises of such political support, activity or financial contributions, or such
individual's political sponsorship or recommendation. For purposes of this Lease, a political
organization or party is an identifiable group or entity that has as its primary purposc the support
of or opposition to candidates for elected public office. Individual political activities arc the
activities of individual persons in support of or in opposition to political organizations or parties
or candidates for clected public office.

(D)  In the event of any communication to Tenant by a City employee or City official
in violation of Section 15.5(b) above, or advocating a violation of Section 15.5(c) above, Tenant
will, as soon as is reasonably practicable, report such communication to the Hiring Oversight
Section of the City's Office of the Inspector General, and also to the Commissioner of the
Department.

10.16 _Labor Peace Agreement. Unless Tenant provides an exemption claim, pursuant to
Section 10-36-210 of thec Municipal Code, Tenant has an ongoing obligation to comply with, and
ensure that all Subtenants and sublcasees comply with, the Labor Peace Agreement ("LPA")
Ordinance.

ARTICLE 11 GENERAL CONDITIONS

11.1 Entirc 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 ncgotiations, 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
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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 constitutc but one
and the same Agreement.

11.3  Amendments. Except as otherwise expressly provided in this Agreement, the
provisions of this Agrcement 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
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 to 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 1o performance and interpretation in accordance with the laws of Illinois. Tenant
irrevocably submits itsclf to the original jurisdiction of those courts located within Cook County,
Illinois, with regard to any controversy arising out of, relating to, or in any way concerning the
execution or performance of this Agreement. Tenant consents 1o 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. If any 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.
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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 onc day after deposit with a nationally recognized commercial overnight
courier, 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 11. All notices or communications
from Tenant to the City must be addressed to:

Commissioner, Chicago Department of Aviation
City of Chicago

O'Hare International Airport

10510 W. Zemke Rd

Chicago, Illinois 60666

i

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 Comptroller

City of Chicago

City Hall - Room 501
121 N. LaSalle Street
Chicago, Illinois 60602

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

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 glvcn 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,
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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 1o 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
assct of Tenant or any third party claiming by or through Tenant or otherwise, in any bankruptcy,
insolvency or reorganization proceeding.

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 exccution 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 this 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 parlial 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
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arc 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
consequential damages whatsoever related to this Agrecement.

11.13  Authority of Commissioner. Unless otherwise expressly stated in this Agrecment,
any 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 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 Agrcement 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 any provision of this Agreement,
or, it 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 Rent 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
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inconvenience to any property or person or any lost profits 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
cnemy, 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 failurc 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 scction. '

. {

11.20 Force Majeure. Neither party is liable for non-performance of obligat'ions 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 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 60 days due to a force majeure event,
without the express written consent of the Commissioner.
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EXHIBIT 2
RENT

1. _ Base Rent Rate: N/A

2. Percentage Fee:

Concession Category Proposed Percentage
" Fee

13% for first $600,000 in

Food &Bever:
00 ceverage sales, and 14% for sales
above $600,000
News, Convenience 0
and Gifts 1%
Automated Vefldmg 12%

3. MAG (prorated among Retail Spaces if more than one Retail Space): The MAG for the
first and second Years of the Term will be $75,000. The MAG will be pro-rated in the event the
first Lease Year is less than 12 months. In the third and later Lease Years of the Term, the MAG
will equal 85% of the Percentage Fee calculated for the prior Lease Ycar, but will never be less
than the MAG for the first full Lease Year or $75,000.
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CONCESSIONS DEVELOPMENT PLAN

Proposal Form B
Concept Plan

Instructions: Provide respondent's proposed concept plan showing the following inforation for each
proposed Concession Location. Use additiondal copies of this table as necessary. Submit additional

information as set forth in the Proposal Requirements following this proposal

Respondent: Taking Flight Concessions
Area Concession Proposed Brand Type Proposed Anticipated
Concession Category Concept/Brand (International, Operator Opening Date
Location ID National, Regional,
Local, Proprietary)
Offers diverse to- Local ﬂ‘aking Flight
MMF-TBD [500sq. ft| Convenience  |go meals, snacks, Concessions 12/1/2018
everages and
convenience items
with healthy ~
options included
MMEF-TBD |12.5 sq. Wending Healthy meals and Local Farmer’s Fridge| 12/1/2018
ft. snacks, made
fresh daily
MMF-TBD  |20-30 sq. [Vending Diverse beverage Local ark Vend 12/1/2018
feet and snack Company
machines
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CONCESSIONS DEVELOPMENT PLAN

1. Concept and Theme for Space

Taking Flight Concessions (TFC) has assembled a team to
develop a concession that offers a variety of products with
innovative and technology driven services. We have a
strategic mix of partners to deliver high quality and high
value products for all customers. While our concession
will offer value priced meals and snacks, we also will
offer delicious and healthy gourmet quality sandwiches,
salads and other food offerings—all at a reasonable price.

TFC will develop a 7-Eleven-branded concession within
the 500 square foot space allotted by the City at the -
Multimodal Facility. The concession will be designed with 7-Eleven’s newest innovative design and
presentation, including sleek shelving and modern finishes, as seen in the pictures contained herein. The
shelving areas will contain snacks and dry food items, as well as other convenience and grab and go
items. The store will contain stations for beverages such as gourmet coffee and fountain drinks, including
natural and organic drink options. TFC will also offer packaged cold food items for the busy traveler,
such as prepared sandwiches, hummus and dips, and fresh chopped vegetable items. In addition, we will
prepare hot meals that will be available for purchase.




Chicago Department of Aviation T F C
RFP to Lease, Develop, and Operate a Convenience and Vending /
Concession at O'Hare Airport MMF- 12/1/2017
RFP Response — Taking Flight Concessions

Our concept will also contain a refrigerated area that will be stocked with healthy food items such as
salads, individual cheese and salami trays, fresh cut fruit, yogurt, and other healthy choices. The space
will contain decorative lettering, as seen in the pictures contained herein. There will be innovative and
dynamic menu boards that will provide an enhanced technology interface and ultimately allow for smart
phone ordering while at the location or while waiting in line for a customer’s vehicle at the rental facility.

7-Eleven has recently opened a fully automated store, leading in technological advances to cater to an
ever increasing technology driven experience. We anticipate this location will feature some of the most
cutting edge technology available. In addition, as the footprint of this location grows in subsequent years,
we will endeavor to embark on applying more technology innovations, not only in future expansions, but
incorporated within the initial footprint being proposed today.

(nn TFC will develop the area adjacent to the concession as a seating area with
EARIERS |h vending machines, including one Farmer’s Fridge machine and three Mark
' Vend Company machines. These machines will operate on a twenty-four hour
basis. The Farmer’s Fridge machine will provide customers freshly made and
healthy meals and snacks including salads, bowls, and breakfast items. The
Mark Vend machines will offer patrons various beverage and snack items. Each
respective vending machine will be fully stocked every day by either Farmer’s
Fridge or Mark Vend Company employees. Farmer’s Fridge will restock their
Fridge daily between midnight and 7 a.m., and as necessary, while Mark Vend
Company will utilize its proprietary cellular technology to monitor restocking
i, needs in real time. In both cases, the vending machines will continually be
E/ restocked as necessary to ensure that the machines are always fully stocked.

TFC’s concession is for everyone. We offer high quality and fresh food on a
twenty-four hour basis and at an affordable price.

TR

TFC will also utilize the amount of storage available to the concession once such
storage is finalized by the Department of Aviation. TFC intends to install
refrigeration in such space in order to adequately store certain concession and
vending products, such as cold beverages and certain fresh made-to-order items.
TFC will maintain such storage space in a clean and sanitary manner.

Pursuant to the representations made in the RFP, if the City were to expand the
concession space from 500 square feet to 1000 square feet after the second year of
the Term, TFC would be able to utilize and develop such space in a manner
consistent with the needs of the Airport outlined within the RFP.

TFC will be monitoring the sales data carefully and continuously throughout the
initial year. The expansion of the space, if available, will be made with immense
flexibility based on the actual tastes and desires of the MMF customer. While this
RFP presents an initial view of our sales projections and products, we recognize the importance of
flexibility and change as customers’ desires change and as experience teaches us. When and if an
expansion is available, TFC will use this as an opportunity to improve the customer experience, expand
upon the areas of most interest, and provide even more effectiveness and customer service to the MMF.
While the expansion of the space will allow us to pivot to address evolving tastes and trends, we will
always introduce innovative changes to address shifting tastes. In fact, because our entire program is
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technology driven, we will be able to make instant changes to provide items that are more popular and to
reduce those that are not as desired.

2. Proposed Menu of Services and Products

TFC’s product assortment has been thoughtfully selected and will be strategically implemented to ensure
that all customers have access to a wide-variety of products and first-class service. We are confident that
TFC’s 7-Eleven offering, in combination with our vending options, will cater to the needs and preferences
of all travelers, including those with dietary restrictions. Our diverse product offering ensures that all
travelers, from a fickle 7-year-old to an observant religious consumer with dietary restrictions, are
addressed. Qur TFC Chicago Corner concept, allows us to seasonally curate some of the most innovative
and delicious Chicago area dining experiences.

a. 7-Eleven’s Menu of Services and Products

We believe that the MMF customers will want food that is fast, fresh, high quality, and portable. We
expect they will prefer products that are cost competitive, without compromising quality. In recent years,
7-Eleven has distinguished itself from other competing convenience store brands by adding new products,
meeting customer demands, and customizing retailer stores depending on market trends and customer
base preferences. 7-Eleven’s unique customer driven product mix includes fresh foods and a variety of
product lines to meet all customer necds, making them the best partner in offering convenience products
to the MMF customer. 7-Eleven’s existing infrastructure will allow us to provide a great variety of
excellent products at a low cost.

5 7-Eleven’s fresh food and private brands, including its “Go Smart”
- line, offer healthy options and unique product assortments that
accommodate all customers who seek “better-for-you™ options while
g on the go. These food offerings include both hot and cold .food
items, which are outlined below. Beverages will include freshly
brewed coffee, tea, bottled sodas, water, teas, and juices. TFC will
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install fountain drink offerings that incorporate some of the most iconic and refreshing brands available as
well as healthy organic offerings. Traditional convenience items will be offered within the concession,
including aspirins, lip balms, tissue paper, reading materials and many other items for travelers.

7-Eleven’s hot food program offers customers a variety of food options that are made fresh daily. Its
expansive menu includes hot dogs, Taquitos, pizza, chicken wings, hamburgers, and hot sandwiches such
as various breakfast sandwiches and melts. 7-Eleven also offers freshly made roasted turkey sandwiches,
tuna salad sandwiches, and 6’inch subs. We will offer traditional salads such as caprese salads, garden
salads and caesar salads, in both entréc and side salad portions. We will also offer other fresh and
innovative salads mcludmg chicken caesar, pasta salad, Medltenanean pasta salad, balsamic chicken
salad, and the kale and quinoa salad.
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A

Retail
Category Brand Name Description/Size | price
Salty Snacks
Chips | Lay's Classic/BBQ/Sweet Chili $1.29
Cheetos 92g $1.29
Pringles 6.502 $2.69
Chex Mix 4.5-90z2 $2.19-2.99
7-Eleven $1.19
Pretzels | Snyder's - 3.50z $1.29
Chocolate-dipped pretzels 4.50z $2.49
7-Eleven '
Meat Snacks
Slim lims 202 $2.29
Jack Links Pepper/Spicy-3.25, 5.502 $6.49
7-Eleven Pepper/Spicy-3.25, 5.502 $5.89
Nuts
Mixed Nuts/Trail Mix 1.7502 5.99-1,99
Planters 402-602 -$1.99-2.99
7-Eleven 40z-60z $1.69 - 2.69
Health Bars
Zone Perfect Choc/Peanut Butter-1.7602 | $1.99
Full Bar 9.502 $1.99
Power Bar 302 '$2.49
7-Eleven 30z $1.49
Snacks
Cracker | Cheez-it 30z _}.61.29
Wheat Thins 100z $4.49
] Gold Fish 6.60z $2.39
Cookies | Chips Ahoy 602 '$2.29
Oreos 8oz $5.29
7-Eleven 60z : $4.89
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A

Category ‘Brand Name Description/Size Retalil price
Candy
- Candy Bars | Snickers, Reese's, Hershey, etc King Size (30z+) $1.99
Snickers, Reese's, Hershey, etc Regular Size {202) $1.29
Theatre Size | Various 4-602 $1.79
Gum | Various Various $1.49-2.19
| Bagged Candy
Bagg_ed Candy | Various Varlous $1.29-2.39
Bagged Nuts | Various Various $1.79-2.99
Breakfast Pastries '
Donuts | 7-Eleven 3.50z for cake $.99-119
Eclairs/Fritters | 7-Eleven 502 $1.49
Muffins | 7-Eleven Large $1.89
Croissant | 7-Eleven Large $1.49
Baked Snacks
Brownies | 7-Eleven 3.70z $1.39
Cookies | 7-Eleven 2.202 $0.79
Chilled Food
Sandwiches/Wraps | 7-Eleven 62-90z $2.99 - 4.69
Salads | 7-Eleven 62-902 $3.99
Cut Fruit | 7-Eleven 62-1802 $2.99 -4.89
Desserts | 7-Eleven Varlous $1.29-3.69
Yogurt | 7-Eleven 7.50z $2.99
Lunchables | Oscar Mayer 9.402 $3.89
Grill
Hot Dogs |.Oscar Mayer Beef, 4 dogs/Ib $2.09
Burger Bite | Oscar Mayer Beef, 4 dogs/Ib $2.19
Taquitos | 7-Eleven ‘ 30z $1.49
Breakfast Bite | Oscar Mayer 1/81b $1.49
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yALL

Category Brand Name Description/Size Retsii price
Hot Foods
Breakfast Sandwiches | 7-Eleven Croissant, egg, ham, cheese $2.69
Chicken Sandwiches | 7-Eleven Tyson $1.99
Homburgers | 7-Eleven 1/2lb $1.99
Chicken Tenders | 7-Eleven 1/4lb $1.69
Pizza | 7-Eleven 1/8 slice of Large Pizza $1.49
Hot Beverages
Coffee | 7-Eleven Small $1.59
Medium-160z $1.69
Large $1.79
Extra Large $1.89
Tea | Bigelow Same as Coffee Same as Coffee
Fountain Drinks
Coke, Pepsl, Sprite, Orange, Big Gulp 320z,
Dispensed Soft Drinks | Gatorade Super Big Gulp 440z $1.19-1.89
Slurpee
Medium-160z,
Semi Frozen | Slurpee Large 2402 $1.29-2.09
Iced Coffee
Medium-160z,
Regular and French Vanilla Large 2402 $1.49-2.39
Water
Still water | Dasani, Smartwater 5L, 1L, 1.5L $1.39-2.89
7-Eleven SL, AL, 1.5L $1.09-2.69
Carbonated | Perrier 5L $1.79
Soda .
Branded Soda | Pepsi, Coke, Sprite, Fanta, Diet 200z, 1L $1.8§ -2.39
Other Soda | 7-Select 1L $1.69
Specialty
Energy Drinks | Red Bull, Monster 8.402-1602 $2.39-4.29
Iced Bottled Coffee | Seattle's Best Coffee 9.502-13.702 $2.49-2.79

Juicas/Healthy




Chicago Department of Aviation
RFP to Lease, Develop, and Operate a Convenience and Vending
Concession at O"Hare Airport MMF- 12/1/2017
RFP Response — Taking Flight Concessions

AL

Nutritional Drinks SoBe, Nakea, Tropicana, V-8 120z-180z $1.89-3.49
Juice | Tropicana, V-8 1202-1802 $1.89-3.50
Category ‘Brand Name Description/Size Retail price
Milk/Yogurt
Milk { Nestle, Oak Farm 160z-pint $1.79-1.99
Yogurt | Yoplait 60z $1.79
Ice Cream
Ice Créum-Pints Haagen Dazs, Ben & Jerry Half Pint from $3.99
Ice Cream-Bars | Haagen Dazs, Ben & Jerry 302-3.650z from $3.99
7-Select 3oz $1.29-2.49
Travel Needs _
Travel Accessories | Travel Clﬁb Adaptors/Luggage tags/Locks/etc. $1.69- 29.99
Cloudz Neck Pillows/Eye Shade/Umbrella $1.69- 29.99
Foster Grants Sunglasses/Readers from $12.99
Travel Electronics | Maxwell/Fuli/Energizer Ear buds/Cameras/Batteries $5.99-99.99
OTC Pharma | Advil/Tylenol/Tums/Pepto/Benadryl | 2-Tab & 4Tabw and without cup $.99-12.49
Health & Beauty | Degree/Chap Stick/Crest/Purell .1502-502 $.99-12.49
Phone Cards | Various Cards for varylng minutes by minutes
Tobacco
Cigarettes | Marlboro, Camel, Newport, etc Packs $3.79- 5.49
Smokeless | Skoal, Snus Tins from $3.99
Gift
Decorative Gifts | Lazart Bookmarks/Candles from$12.99
Jewelry | Southwest Jewelry Silver Earrings/Necklaces/Bracelets | from $9.99
Toys | American Airlines Dle Cast & Pull Back Planes $5_._99- 12.99
Aurora/Ty Plush, battery-operated toys, bails $3.99- 19.99
Keychains, magnets, totes, mugs, '
Themed Souvenirs | Chicago plush toys . from $3.99
Make-up | Simply Me Beauty Mascara, eye, blush, lipstick Less than $5.00
. /./.'-
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b. Services and Products offered by Farmer’s Fridge

Farmer’s Fridge makes fresh meals and snacks every day in their kitchen, located in the Fulton Market
area, and fills their fridges with delicious breakfasts, salads, bowls, and snacks each morning and as
necessary. TFC has secured the exclusive rights of Farmer’s Fridge for this RFP. As such, TFC is the
only offeror that is providing one of Chicago’s most innovative food offerings.

' Rale Chicken

Almond Butter Oatmeal

o] |, o d butter. b d cacao nibs

Greek Yogurt & Granola

Vanilla benn Greok yogust, apple. banano, strowberries,
blackborries, blueberrias & houso-mada granola (gluten-freo
oants, maplo syrup, canolo ofl. pecans, dried cherrias. goldon
roksins. unsweetenod coconut Rokes. cinnamon)

Snacks

Pineapple Coconut

Chia Pudding ; .
= o . Organe spinnch, romalna,
Organle chia seeds. p ppla. p pplo juice, ut milk, holo wheat arzo .“'-'!“ .
greek yogurl, coconut finkos, hanay, vanilla bean &, kosher salt Kolomata olivos, yolow
tomatoes, rad ball papper,
p or WAl bars, red onlon, folo
Chocolate Trail Mix chaesa, toastod dlmonds
Dork chocol d cosh I ds, dried cherrlas, V/ITH CREARY GRITK

YOGUR DRESSING *
golden ralsins, coconut flakas, and maldon =alt

la- A
WITH PEANUT DRCSEING . gl )
. oo WITH BALBAMIE .
VINMDREYTE

.

Peanut Soba Noodles

Soba dles { fn whant). carrots. ed acallions, _;:I- j-.'. _-';."3"-‘;"-' ; 37
poanuts, sessme sacds. and peonut dressing Add “p Fotezzz
Local Sinoked Tofu

d Verlasso sat grocn beons, tomatoes, S’l?’edded 'Roas.ted ChtCkén

hardbofled ogg. parsloy, ond wholo grain mustard vinaigrette H“rd Boiled Eggs
‘QUARTERLY MENU - FALL 2017

Salmon Nigoise
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The pricing of these products is as follows: snacks/proteins, $2.00-$4.00;
breakfasts/bowls, $4.00-$6.00; and salads, $8.00-$10.00. Farmer’s Fridge is an
innovative company that is constantly looking for new ways to provide fresh and
delicious meals to consumers. Their chef and dietician, Jessica Foust, monitors
trends of real-time data on purchases received from fridges and customer
feedback to adjust their offerings. Their menu is subject to change with consumer
trends and seasonal offerings, as the company is looking to expand their menu and
offer more products. Those traveling through the MMF will have easy access to
gourmet quality meals and snacks twenty-four hours a day and at a reasonable
price.

. c. Services and Products offered by Mark Vend Co.

Mark Vend Company prides itself on its commitment to technology and its second-to-none customer
service. Each machine offers customers a wide variety of traditional and healthy snack and beverage
options on a twenty-four hour basis. The vending machines themselves are equipped with state of the art
technology to ensure ease of use and high performance. Each machine has an easy to use touchscreen
that displays a wide assortment of product offerings and those products’ nutritional information.

Mark Vend’s system is designed to optimize every machine’s performance, which is integral in offering
vending service at high-volume locations, such as the Airport’s MMF. Each machine can process over
40,000 transactions in a single day. The card readers can process customer payments at the speed-of a
swipe and cach machine accepts all payment types: currency, coins, credit cards, debit cards, and even
Google Wallet and Apple Pay. Refunds can be processed electronically at the point of sale.

Every machine is networked using custom software that monitors inventory, controls machine
temperature, tabulates sales, creates service orders, generates real time reports, and sends data directly to
the Mark Vend Operations Team. Per-machine supply level reports inform the company’s Lightspeed
Warehouse to assure that every delivery contains precisely what is needed to restock each machine.
System reports make it casy to review sales information and make adjustmcnts to product offerings. We
understand that consumer choices change over time and our service model allows us the ﬂexnblhty to
change our products to match market trends. Our products and prices can be found below.
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Product 1 Vend Price | Price Tax Rate % Tax Rate $ Cus Comm %
(Plus Tax)

120z Can Soda | $1.50 $1.29 14.25% $0.21 25.00%

15.20z Juice $2.75 $2.66 3.25% $0.09 25.00%

160z  Energy | $3.50 $3.00 14.25% $0.50 25.00%

Drinks

200z Bottle | $2.35 $2.02 14.25% $0.33 25.00%

Soda

200z Sports | $2.50 $2.14 14.25% $0.36 25.00%

Drinks ' :

200z Vitamin | $2.50 $2.14 14.25% - $0.36 25.00%

Water

200z Water $2.00 $1.94 3.25% $0.07 25.00%

8.40z Red Bull | $3.50 $3.00 14.25% $0.50 25.00%

Bag Cookies & | $1.75 $1.69 3.25% $0.06 . 25.00%

Snacks

Candy $1.50 $1.33 11.25% $0.17 25.00%

Chips Large $1.50 $1.45 3.25% $0.05 25.00%

Pastry $1.75 $1.69 3.25% $0.06 25.00%

Pop Tarts $1.75 $1.69 3.25% . $0.06 25.00%

Pringles ' $1.75 $1.69 3.25% $0.06 25.00%

Rice Krispies $1.75 "] $1.69 3.25% $0.06 25.00%

‘d. TFC’s Chicago Corner Offering

TFC will feature seasonal food and snack items representing local staples from our diverse Chicago
neighborhoods. We want our customers to have a “taste of Chicago” while visiting the locatoin, Each
food, beverage and snack offering will tie in to a local area in the region. We will tell a story about the
local neighborhood from which the featured food item originated and encourage our customers to stop by
during their visit, For example, during the summer months, we may offer tamales from Dia de los
Tamales, or mexican sweet bread from “Bon Bon”, both of which are in Pilsen. During Febmary, we
may offer dumplings from Chinatown, in celebration of the Chinese New Year and in the fall months, we
could offer samosas from Tahoora Sweets & Bakery on Devon Strect for Diwali.

Our offerings will tell a story about Chicago, and the neighborhoods within it. We want our visitors to
experience our diverse culture from the moment they arrive. More importantly, it allows us to inform
travelers about Chicago’s rich history and traditions. It will encourage our visitors to not only visit the

3. Sources of Merchandise, Products and Supplies

TFC has selected 7-Eleven to supply concession inventory for
delivery to the O’Hare Airport because 7-Eleven’s logistics
systems get products into stores in the most efficient manner
possible.  7-Eleven’s field merchandising group sources |§
products from local suppliers and helps ownership coordinate -
in-store marketing and performance better than any other
franchise in the nation.
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7-Eleven’s logistics will ensure that we have the freshest offering of baked goods and beverage products
of any Airport retailer. TFC will coordinate daily deliveries of fresh items from 7-Eleven’s proprietary
Combined Distribution Center (CDC). Deliveries will be routed directly to the Airport. TFC will
coordinate deliveries during night-time hours, when traffic is lighter, or in accordance with Airport
preference and availability. Deliveries will be planned in advance to ensure that the concession is staffed
accordingly.

TFC staff will accept deliveries and put them in refrigerated storage for the next day, although most of the
products delivered by the CDC will be in sufficient quantities to place directly into the store. Dry goods
will be delivered twice per week to an offsite warehouse, from which the store will be stocked each night.
When space is allocated by the Department, TFC will develop a strategic storage plan so that the
concession can be easily restocked with minimal runs to the warehouse.

Both Farmer’s Fridge and Mark Vend Company will monitor their inventory
and restock accordingly. Farmer’s Fridge stocks and maintains its fridge daily.
Farmer’s Fridge products will be delivered from the company’s kitchen in the
Fulton Market district each morning between midnight and 7 a.m. The meals
- and snacks are stored in the temperature-regulated fridges from twenty-four to
forty-eight hours, depending on the shelf life. Based on Farmer’s Fridge’s
technology, Farmer’s Fridge receives real time data on purchases which drive
the production schedule for the following day. In addition, we will analyze data
for weekly and monthly trends so that we can be prepared and flexible as
demand may change by day-of-week, day-of-month, or by other cyclical trends.

Mark Vend Company processes up to 40,000 transactions in a single day,
driven by its proprietary SmartVend system. SmartVend integrates multiple
t‘echnologies, to optimize networking and monitoring of sales, machine performance, inventoty levels,
and restocking needs. Mark Vend Company also implements a web portal for online ordering, real-time
pricing, and on-demand management reports. Mark Vend supplies a refund bank and refreshes its
products as needed.

4. TFC’s Commitment to Capital Improvements

TFC will fully commit the monetary investment required to successfully develop, construct, and operate
the proposed concession. TFC has engaged Global Development & Construction Corporation, a Chicago
based construction firm, to construct the concession and adjacent area in collaboration with TFC’s design
and architecture team, Parachin Design Studios Ltd.

Global Development & Construction has successfully completed similar work, including the construction
of Dunkin’ Donuts, Burger King, Subway, Jimmy John’s, and Taco Bell. Their industry expertise and
contacts deliver superior results, particularly in the retail market. Parachin is a certified women-owned
business with vast expcrience in a wide range of concession and aviation projects at the Chicago O'Hare
and Midway Intemmational Airports. The owners of TFC are 100% MBE and will require the general
contractor to exceed the MBE and WBE construction goals for the ultimate build out and design.

Construction of the concession will consist of framing walls, installing underground and above ground
plumbing, insulation, dry wall, an HVAC system (if needed), an acoustical drop ceiling, LED lighting,
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electric services for equipment, installation of coolers, FRP washable panels, flooring and tiles. Most of
the material used in construction will be sourced locally and the design concept will be in line with 7-
Eleven’s newest store designs.

7-Eleven will be providing brand new equipment, furnishings and fixtures for the concession. Farmer’s
Fridge will provide one Farmer’s Fridge vending machine. Mark Vend Company will also be providing
three vending machines to complement our offering. Each machine is state of the art and comesponds
with our modemn and sleek concept.

5. Sustainability Initiatives in Construction and Design

Sustainability is one of TFC’s primary objectives in constructing the concession. In crafting its proposal’
in response to this RFP, TFC has reached out to businesses who share TFC’s initiative to reduce their
impact on the environment.

TFC will work with Parachin in the construction and design of the concession as well as the adjacent area.
Parachin is a certified women-owned business whose co-founders have decades of experience in a wide
range of airlines, concessions, and aviation projects at the Chicago O’Hare and Midway Intcrnational
Airports. Parachin has unmatched experience in planning and building out various concession units.
Parachin is very familiar with thc CDA’s sustainability Program and works with LEED certified
personnel who are familiar with the Sustainable Airport Manual. Parachin has unmatched experience in
planning and building out various concession units, and has successfully complied with all CDA
sustainability initiatives and requirements.

Through 7-Eleven’s LED lighting program, TFC will
utilize energy ecfficient LED lights throughout the
concession to reduce the use of hazardous materials and
light pollution. In an effort to reduce water
consumption, they are installing low-flow aerator
faucets as part of their standard energy-efficient design
plan for all new stores. TFC will monitor, control and
optimize the performance of HVAC and refrigeration
equipment within the concession, as well as the storage
space belonging to the concession. Energy management
systems enable remote control of HVAC and other
energy-consuming equipment, and generatcs real-time
data used to perform self-diagnostic and optimization routines to reduce energy consumption and manage
costs.

TFC’s vending options are already recognized for their sustainability. In 2017, Farmer’s Fridge was
recognized by the AAAE/Airports Going Green Conference with an award in recognition for outstanding
leadership in pursuit of sustainability within the aviation industry. Each Farmer’s Fridge is meticulously
crafted to compliment any space, with its user-friendly touch screen and energy-efficient design. They
are simple to use, and easy to install and maintain. Each Fridge takes up a small space of 12.5 square
feet. The Fridge can be installed and functional in less than two hours. It plugs into a single, standard
110 volt outlet with 15 amp max load. Energy costs are under $10 per month. The Fridge is maintenance
free, as the Farmer's Fridge team will keep it clean, stocked and running smoothly. The Fridge is
equipped with 4G LTE Data plan, so no Wi-Fi is required. It is certified LEED and by the International
Well Building Institute. The jar packaging, napkins, and utensils are BPA free and recyclable and they
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provide on-site jar recycling at their Fridges. The Fridges themselves run on approximately $25 of
electricity per month, far less than the energy consumption at most fast food chain locations.

6. Preliminary Plans For Concession

TFC will take a modern approach to mirror the surrounding sleek style of the MMF. The store’s layout,
as seen in attached floor plans, will be designed to meet the needs of time-sensitive shoppers with
storefront checkouts. Given the fact that this is a high-volume location, our layout reflects 7-Eleven’s
newest design concepts that allow for open spaces and simple sight lines. Customers will be able to
easily see and access our products, even when they are in a hurry. TFC will be utilizing dynamic

" technology including high resolution menu boards and the most advanced technology in order to deliver
its technology forward mission of consumer engagement.

A food service counter will be immediately visible at the entrance of the store with fresh food items and
bottled beverages, available to quickly grab and go. Packaged snacks and convenience items will be
available under the front counters. White surfaces will be featured throughout the store to reflect 7-
Eleven’s signature clean look and make merchandise stand out. Durable materials such as corian will be
used for tabletop and counter surfaces, and materials from sustainable resources will be integrated
throughout the space in flooring and fixtures. We will install energy efficient coolers and appliances,
along with LED lighting. A percentage of recycled materials will be used throughout the concession and
adjacent area to obtain LEED certification.

Some additional features will include a 3’ open air case for fresh foods including sandwiches, salads,
fruit, yogurt, and cheese; two grills for hot dogs and taquitos; a hot food display case to serve pizza,
chicken wings, cheeseburgers, chicken sandwiches, empanadas and more; a coffee station; and a Sturpee
machine.

Ultimately, the final innovative design concept will incorporate the surrounding environment and will be
developed with 7-Eleven’s newest look, all while making the location highly accessible to travelers and
for those with ADA needs.

The Farmer's Fridge and Mark Vend Company’s vending machines will be easily accessible in the
adjacent area, next to the concession and seating area.

The rendering provided here and the
floor plans are subject to updates with
7-Eleven and our design team to
integrate with the location. In
addition, the final design will be open
with clear sightlines - and most
importantly, will be designed to allow
for an additional 500 square feet to be
incorporated at a future time, if the
Airport should decide to expand the
concession.
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EXHIBIT 4

CITY’S SHELL AND CORE OBLIGATIONS
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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 Lcased Space being vacated, and the unamortized
Improvement Costs for the Leased Space being vacated will decemed 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 Tilleto Property in the Leased Space. Tenant shall retain title and ownership to
all Products and other Tenant personal property and proprietary trade_fixtures in the Leased
Space, cxcept in the event of dcemed abandonment, as provided in Section 6.3, The City owns
all other property in the Leased Space, including the Shell and Corc and, upon completion,
Tenant Improvements.

5.3 Shell and Core. The City is responsible for providing Shell and Core, if any arc
specified in Exhibit 4, for the Leased Space. The City makes no warranty, cither cxpress or
implicd, as to the design or condition of the Leased Space, including the Shell and Core, or the
suitability of the Leased Space, including the Shell and Core, for the Tenant's purposes or needs.
The City is not responsible for any patent or latent defect, and Tenant must not, under any
circumstances, withhold any amounts payable to the City under this Agrecement on account of
any defect in the Leased Space, including the Shell and Core; if feasible, however, the City will
assign to Tenant any warranties obtaincd from the City's contractor for the Shell and Core and/or
the right to enforce City's rights under its contract for the Shell and Core. After the City delivers
the Shell and Core to Tenant, Tenant must immediately notify the Commissioner; of any defects
in the Shell and Core.

54 Tenant's Improvement Obligations.

A Retail Space and Storage Space. Unless otherwise agreed in writing by the
Commissioner, Tenant must complete, or cause to be completed, the Improvements as described
in the Development Plan. Improvements shall be at Tenant's sole cost and expense and must be
completed on or before the Date of Beneficial Occupancy set forth for each portion of the Leased’
Space in accordance with the schedule sct forth in the Development Plan, subject to Scction
11.20, “Forcc Majcurc”. Failure to achicve DBO for the Improvements in accordance with the
schedule in the Development Plan will result in liquidated damages pursuant to Section 5.5(1).

B. Additional Space. Tenant must complete or cause to be completed, at Tenant's
sole cost and expense, the Improvements for cach Additional Space approved by the
Commissioner by the proposed Date of Beneficial Occupancy applicable to each such Additional
Space, al a total investment in Improvement Costs for each permanent Additional Space of at
least 95% of the budget approved by the Commissioner. .

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

26
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Caicnory Brand Name | Descrigtion/Size  [price
Salty Snacks
Chips | Lay's Classic/BBQ/Sweet Chili $1.29
Cheetos 92¢g $1.29
Pringles 6.50z $2.69
Chex Mix 4.5-902 $2.19-2.99
7-Eleven $1.19
Pretzels | Snyder's 3.502 $1.29
Chocolate-dipped pretzels 4.502 $2.49
7-Eleven '
Meat Snacks
Slim Jims 20z $2.29
Jack Links Pepper/Spicy-3.25, 5.50z $6.49
7-Eleven Pepper/Spicy-3.25, 5.502 $5,89
Nuts
Mixed Nuts/Trail Mix 1,750z $.99-1.99
Planters 402-602 $1.99-2.99
7-Eleven ) 402-60z $1.68 - 2.69
Health Bars
Zone Perfect Choc/Peanut Butter-1.760z | $1.99
_Full Bar '9.502 $1.99
Power Bar 3oz $2.49
7-Eleven 302 $1.49
Snacks .
Cracker | Cheez-it 30z 51.29
Wheat Thins 100z $4:49
Gold Fish 6.602 $2.39
Cookies | Chips Ahoy 6oz $2.29
Oreos 80z $5.29
} 7-Eleven 6oz $4.89
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Category ‘Brarid Name | Desgription/Size. * - |Rétail price
Candy
Candy Bars | Snickers, Reese's, Hershe\I/, etc King Slze (3oz+) $1.99
Snickers, Reese's, Hershey, etc Regular Size (202) $1.29
Theatre Size | Various 4-60z $1.79
Gum | Various Various $1.48-2.19
Bagged Candy
Bagged Candy | Various Various $1.29-2.39
Bagged Nuts | Various Various $1.79-2.99
Brealfast Pastries
Donuts | 7-Eleven 3.50z for cake $.99-1.19
Eclairs/Fritters | 7-Eleven S0z $1.49
Muffins | 7-Eleven ’ Large $1.89
Croissant | 7-Eleven Large $1.49
Baked Snacks
Brownies | 7-Eleven 3.70z $1.39
Cookles | 7-Eleven 2.202 $0.79
Chilled Food N
Sandwiches/Wraps | 7-Eleven 62-90z $2.99-4.69
Salads | 7-Eleven 62-902 $3.99
Cut Fruit | 7-Eleven 62-180z $2.99 -4.89
Desserts | 7-Eleven Various $1.29-3.69
Yogdrt 7-Eleven 7.502 $2.99
.Lunchables | Oscar Mayer 9.402 $3.89
Grill
Hot Dogs | Oscar Mayer Beef, 4 dogs/Ib $2.09
Burger Bite | Oscar Mayer Beef, 4 dogs/lb $2.19
Taquitos | 7-Eleven 3oz $1.49
’ Breakfast Bjte | Oscar Mayer
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ATFC

Catagory Brand Name | Description/Size . | Retail price
Hot Foods .
Breakfast Sandwiches | 7-Eleven Crolssant, egg, ham, cheese $2.69
Chicken Sandwiches | 7-Eleven Tyson $1.99
Hamburgers | 7-Eleven 1/2lb $1.99
Chicken Tenders | 7-Eleven 1/4lb $1.69
Pizza } 7-Eleven 1/8 slice of Large Pizza $1.49
Hot Beverages
Coffee | 7-Eleven Small $1.59
Medium-160z $1.69
Large $1.79
Extra Large 51.89
Tea | Bigelow Same as Coffee Same as Coffee
Fountain Drinls -
Coke, Pepsi, Sprite, Orange, Big Gulp 320z,
Dispensed Soft Drinks | Gatorade Super Blg Gulp 440z $1.19-1.89
Slurpee
Medium-160z,
Semi Frozen | Slurpee Large 2402 $1.29-2.09
Iced Coffee
Medium-160z,
Regular and French Vanilla Large 240z $1.49-2.39
Water
Still water | Dasani, Smartwater 5L, 1L, 1.5L, 1$1.39-2.89
7-Eleven 5L, 1L, 150 $1.09- 2.69
Carbonated | Perrier 5L $1.79
Soda
Branded Soda | Pepsi, Coke, Sprite, Fanta, Diet 2002, 1L $1.89--2.39
Other Soda | 7-Select 1L $1.69
Specialty
Enerqgy Drinks | Red Bull, Monster '8.402-1602 $2.39-4.29
Iced Bottled Coffee | Seattle's Best Coffee 9.50z-13.70z $2.49-2.79

Juices/Healthy
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Nutritional Drinks SoBe, Naked, Tropicana, V-8 120z-1802 $1.89-3.49
luice | Tropicana, V-8 120z-180z $1.89-3.50
| Category Brand Name Deseription/Sige. | Rétail price
Milk/Yogurt
Milk ] Nestle, Dak Farm 1602z-pint $1.79-1.99
Yogurt | Yoplait 60z $1.79
Ice Cream
lce Cream-Pints | Haagen Dazs, Ben & Jerry Half Pint from$3.99
ice Cream-Bars | Haagen Dazs, Ben & Jerry 30z-3.6502 from $3.99
7-Select 302 $1.29-2.49
Travel Needs
Travel Accessories | Travel Club Adaptors/Luggage tags/Locks/etc. $1.69 - 29.99
Cloudz Neck Pillows/Eye Shade/Umbrella $1.69-29.99
Foster Grants Sunglasses/Readers | from $12.99
Travel Electronics | Maxwell/Fuji/Energizer Ear buds/Cameras/Batteries $5.99-99.99
OTC Phorma Advil/Tylenol/Tums/Pépto/Benadryl 2-Tab & 4 Tab w and without cup $.99-12.49
Health & Beauty | Degree/Chap Stick/Crest/Purell .150z-502 $.99-12.49
Phone Cards | Various Cards for varying minutes by minutes
Tobacco
Cigarettes | Marlboro, Camel, Newport, etc Packs $3.79- 5.49
Smokeless | Skoal, Snus Tins from $3.99
Glft
Decorative Gifts | Lazart Bookmarks/Candles from $12.99
Jewelry | Southwest Jewelry Silver Earrings/Necklaces/Bracelets | from $9.99
Toys | American Alrlines Die Cast & Pull Back Planes A $5.99-12.99
Aurora/Ty Plush, battery-operated toys, balls $3.99-19.99
Keychains, magnets, totes, mugs,
Themed Souvenirs | Chicago plush toys from$3.99

Make-up

Simply Me Beauty

Mascara, eye, blush, lipstick

Less than $5.00
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SAMPLE FORM OF LETTER OF CREDIT

Issuing Bank Letterhead
{must be a bank located in the Chicago metropolitan area)

{rrevocable Standby Letter of Credit

Letter of Credit No.
Date: , 20

Chicago Department of Aviation
Chicago's O'Hare International Airport
P.0. Box 66142

Chicago, lllinois 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

Roev, 20120628



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 llfinois, 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:

Rey, 20120824



THIS IS AN INTEGRAL PART OF STANDBY LETTER OF CREDIT
NO.

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 Lease and License Agreement ("Agreement”) dated as of
, 20 . as amended, modified or supplemented, between the City of
Chicago ("City") and ,-an , has

occurred, or a replacement Letter of Credit in a form and substance satisfactory to the City

Comptroller has not been issued to the City by a Financial Institution meeting the requirements

set forth in the Agreement. As a result, the City is making demand under the Letter of Credit to

pay ‘ dollars ($ ) on the day of
, 20 .

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 but not defined herein shall have the meaning assigned
hereto in the Letter of Credit.

In witness hereof, the City has executed this certificate as of this day of
. 20 '

CITY OF CHICAGO

BY:
Its: Commissioner of Aviation

Raw, 20129828
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A.

INSURANCE REQUIREMENTS
Chicago Department of Aviation
Concessionaires Agreement

INSURANCE REQUIRED

Tenant must provide and maintain at Tenant's own expense, during the term of the Agreement
and during the time period following expiration if Tenant is required to return and perform any
work, services, or operations, the insurance coverages and requirements specified below,
insuring all work, services, or operations related to the Agreement.

1)

3)

Workers Compensation and Employers Liability (Primary and Umbrella)

Workers Compensation Insurance, as prescribed by applicable law covering all
employees who are to provide a work, services, or operations under this Agreement and
Employers Liability coverage with limits of not less than $1,000,000 each accident;
$1,000,000 disease-policy limit; and $1,000,000 disease-each employee, or the full per
occurrence limits of the policy, whichever is greater. -

Tenant may use a combination of primary and excess/umbrella policy/policies to satisfy
the limits of liability required herein. The excess/umbrella“policy/policies must provide
the same coverages/follow form as the underlying policy/policies

Commercial General Liability (Primary and Umbrella)

Commercial General Liability Insurance or equivalent must be maintained with limits of
not less than $1,000,000 per occurrence, or the full per occurrence limits of the policy,
whichever is greater, for bodily injury, personal injury, and property damage liability.
Coverages must include, but not limited to the following: All premises and operations,
products liability and completed operations, independent contractors, host liquor liability
(if applicable), separation of insureds, defense, medical payments, and contractual
liability (not to include Endorsement CG 21 39 or equivalent).

The City must be provided additional insured status with respect to liability arising out of
Tenant's work, services or operations performed on behalf of the City. The City’s
additional insured status must apply to liability and defense of suits arising out of
Tenant's acts or omissions, whether such liability is attributable to the Tenant or to the
City on an additional insured endorsement form acceptable to the City. The full policy
limits and scope of protection also will apply to the City as an additional insured, even if
they exceed the City’s minimum limits required herein. Tenant’s liability insurance must
be primary without right of contribution by any other insurance or self-insurance
maintained by or available to the City.

Tenant may use a combination of primary and excess/umbrella policy/policies to satisfy
the limits of liability required herein. The excess/umbrella policy/policies must provide
the same coverages/follow form as the underlying policy/policies.

Automobile Liability (Primary and Umbrella)

When any motor vehicles (owned, non-owned and hired) are used in connection with
work, services, or operations to be performed, Automobile Liability Insurance must be
maintained by the Tenant with limits of not less than $1,000.000" per occurrence, or the
full per occurrence limits of the policy, whichever is greater, for bodily injury and property
damage. The City is to be added as an additional insureds on a primary, non-

contributory basis..




4)

5)

6)

B.

Tenant may use a combination of primary and excess/umbrella policy/policies to satisfy
the limits of liability required herein. The excess/umbrella policy/policies must provide

the same coverages/follow form as the underlying policy/policies.

Excess/Umbrella — (If Airside Access)
Excess/Umbrella Liability Insurance must be maintained with fimits of not less than

$4,000,000 per occurrence, or the full per occurrence limits of the policy, whichever is
greater. The policy/policies must provide the same coverages/follow form as the
underlying Commercial General Liability, Automobile Liability, Employers Liability and
Completed Operations coverage required herein and expressly provide that the excess
or umbrella policy/policies will drop down over reduced and/or exhausted aggregate
limit, if any, of the underlying insurance. The Excess/Umbrella policy/policies must be

- primary without right of contribution by any other insurance or self-insurance maintained

by or available to the City.

Tenant may use a combination of primary and excess/umbrella policies to satisfy the
limits of liability required in sections A.1, A.2, A.3 and A.4 herein.

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
extension must include Business Income and extra expense. The City is to be named
as an additional insured and as a loss payee, as its interest may appear. Tenant is also
responsible for ail loss or damage to its personal property including equipment, fixtures,

and contents.

Liguor Liability

When applicable, Tenant must maintain Liquor Liability Insurance with limits of not less
than $1,000,000 per occurrence, combined single limit. The City of Chicago is to be

named as an additional insured on a primary, non-contributory basis for any liability
arising directly or indirectly from this Agreement or Tenant's operations under this

Agreement.

INSURANCE REQUIRED BY CONTRACTORS (When Applicable)

Contractor must provide and maintain at Contractor's own expense, unti! Contract completion
and during the time period following final completion if Contractor is required to return and
perform any additional work, services, or operations, the insurance coverages and requirements
specified below, insuring all work, services, or operations related to the Contract.

1)

Workers Compensation and Employers Liability (Primary and Umbrelia)

Workers Compensation Insurance, as prescribed by applicable law covering all
employees who are to provide work, services, or operations under this Agreement and
Employers Liability coverage with limits of not less than $1,000,000 each accident;
$1,000,000 disease-policy limit; and $1,000,000 disease-each employee, or the full per
occurrence limits of the policy, whichever is greater.

Contractor may use a combination of primary and excess/umbrella policy/policies to

satisfy the limits of liability required herein. The excess/umbrella policy/policies must
provide the same coverages/follow form as the underlying policy/policies.



2)

'Commercial General Liability (Primary and Umbrella)

Commercial General Liability Insurance or equivaient must be maintained with limits of
not less than $5,000,000 per occurrence, or the full per occurrence limits of the policy,
whichever is greater, for bodily injury, personal injury, and property damage liabifity.
Coverages must include, but not be limited to, the following: All premises and
operations, products liability and completed operations (for minimum of 2 years following
project completion), explasion, collapse, underground hazards, separation of insureds,
defense, contractual liability (not to include endorsement CG 21 39 or equivalent), no
exclusion for damage to work performed by Subcontractors, any limitation of coverage
for designated premises or project is not permitted (not to include endorsement CG 21
44 or equivalent), and any endorsement modifying or deleting the exception to the
Employer’s Liability exclusion is not permitted. If a general aggregate limit applies, the
general aggregate must apply per project/location and once per policy period; or
Contractor may obtain separate insurance to provide the required limits which will not be
subject to depletion because of claims arising out of any other work or activity of
Contractor. If a general aggregate applies to products/completed operations, the general

aggregate limits must apply per project and once per policy period.

The City and Tenant must.be provided additional insured status with respect to liability
arising out of Contractor's work, services or operations and completed operations
performed on behalf of the City. Such additional insured coverage must be provided on
1SO form CG 2010 10 01 and CG 2037 10 01 or endorsement form at least as broad for
ongoing operations and completed operations. The City's additional insured status must
apply to liability and defense of suits arising out of Contractor's acts or omissions,
whether such liability is attributable to the Contactor or to the City. The full policy limits
and scope of protection also will apply to the City as an additional insured, even if they
exceed the City’s minimum limits required herein. Contractor’s liability insurance must
be primary without right of contribution by any other insurance or seif-insurance
maintained by or available to the City.

Contractor may use a combination of primary and excess/umbrella policy/poli¢ies to
satisfy the limits of liability required herein. The excess/umbrella policy/policies must
provide the same coverages/follow form as the underlying policy/policies.

Automobile Liability (Primary and Umbrella)

Contractor must maintain Automobile Liability Insurance with limits of not less than
$5.000,000 per occurrence, or the full per occurrence limits of the policy, whichever is
greater, for bodily injury and property damage. Coverages must include, but not be
limited to, the following: ownership, maintenance, or use of any auto whether owned,
leased, non-owned or hired used in the performance of the work or devices, both on and
off the Project site including loading and unloading. if applicable, coverage extension
must include an MCS-90 endorsement where required by the Motor Carrier Act of 1980.
The City and other entities required by City are to be named as additional insureds on a

primary, non-contributory basis.

Contractor may use a combination of primary and excess/umbrella policy/policies to
satisfy the limits of liability required herein. The excess/umbrella policy/policies must
provide the same coverages/follow form as the underlying policy/policies.

Excess/Umbrella — If Airside Access Applicable '

Excess/Umbrella Liability Insurance must be maintained with limits of not less than
$5,000,000 per occurrence, or the full per occurrence limits of the policy, whichever is

greater. The policy/policies must provide the same coverages/follow form as the
underlying Commercial General Liability, Automobile Liability, Employers Liability and




5)

6)

C.

Completed Operations coverage required herein and expressly provide that the excess
or umbrella policy/policies will drop down over reduced and/or exhausted aggregate
limit, if any, of the underlying insurance. If a general aggregate limit applies, the general
aggregate must apply per project/location. The Excess/Umbrella policy/policies must be
primary without right of contribution by any other insurance or self-insurance maintained

by or available to the City.

Contractor may use a combination of primary and excess/umbrella policies to satisfy the
limits of liability required in sections A.1, A.2, A.3 and A.4 herein.

Builders Risk

When Contractor undertakes any construction, including improvements, betterments,
and/or repairs, Contractor must provide or cause to be provided, All Risk Builders Risk
Insurance at replacement cost for materials, supplies, equipment, machinery and fixtures
that are or will be part of the permanent facility/project. The City is to be named as an

additional insured and loss payee.

Contractor is responsible for all loss or damage to personal property (including but not
limited to materials, equipment, tools and supplies) owned, rented, or used by Contractor

Professional Liability
When any architects, engineers, construction managers or other professional

consultants perform work, services, or operations in connection with this Agreement,
Professional Liability Insurance covering acts, errors, or omissions must be maintained
with limits of not less than $1,000,000. Coverage must include, but not limited to,
pollution fiability if environmental site assessments will be done. When policies are
renewed or replaced, the palicy retroactive date must coincide with, or precede, start of
work on the Agreement. A claims-made policy which is not renewed or replaced must
have an extended reporting period of two (2) years.

Contractors Poliution Liability

When any work performed involves a potential pollution risk that may arise from the
work, services, or operations of Contractor's scope of services, Contractors Pollution
Liability must be provided or caused to be provided, covering bodily injury, property
damage and other losses caused by pollution conditions with limits of not less than
$2,000,000. Coverage must include, but not be limited to, the following: completed
operations, contractual liability, defense, excavation, environmental cleanup, remediation
and disposal and if applicable, include transportation and non-owned disposal coverage.
When policies are renewed or replaced, the policy retroactive date must coincide with or
precede, start of work on the Agreement. A claims-made policy which is not renewed or
replaced must have an extended reporting period of two (2) years. The City is to be
named as an additional insured.

ADDITIONAL REQUIREMENTS

Evidence of Insurance. Tenant andlor Contractor must furnish the City of Chicago, Department

of Aviation, 10510 West Zemke Road, 60666, and Department of Aviation Concessions; O'Hare
International Airport P. O. Box 66142, Terminal 2, Upper Level, Concessions, 60666 original

certificates of insurance and additional insured endorsement, or other evidence of insurance, to -
be in force on the date of this Agreement, and.renewal certificates of Insurance and
endorsement, or such similar evidence, if the coverages have an expiration or renewal date
occurring during the term of this Agreement. Tenant and/or Contractor must submit evidence of
insurance prior to execution of Agreement. The recelpt of any certificate does not constitute
Agreement by the City that the insurance requirements in the Agreement have been fully met or



that the insurance policies indicated on the certificate are in compliance with alt requirements of
Agreement. The failure of the City to obtain, nor the City's receipt of, or failure to object to a
non-complying insurance certificate, endorsement or other insurance evidence from Tenant
and/or Contractor, its insurance broker(s) and/or insurer(s) will not be construed as a waiver by
the City of any of the required insurance provisions. Tenant and/or Contractor must advise all
insurers of the Agreement provisions regarding insurance. The City in no way warrants that the
insurance required herein is sufficient to protect Tenant and/or Contractor for liabilities which
may arise from or relate to the Agreement. The City reserves the right to obtain complete,
certified copies of any required insurance policies at any time.

Failure to Maintain Insurance. Failure of Tenant and/or Contractor to comply with required
coverage and terms and conditions outlined herein will not limit Tenant and/or Contractor's
fliability or responsibility nor does it relieve Tenant and/or Contractor of the obligation to provide
insurance as specified in this Agreement. Nonfulfillment of the insurance conditions may
constitute a violation of the Agreement, and the City retains the right to suspend this Agreement
until proper evidence of insurance is provided, or the Agreement may be terminated.

Notice of Material Change, Cancellation or Non-Renewal. Tenant and/or Contractor must
provide for sixty (60) days prior written notice to be given to the City in the event coverage is
substantially changed, canceled or non-renewed and ten (10) days prior written notice for non-

payment of premium.

Deductibles _and Seif-Insured Retentions. Any deductibles or self-insured retentions on
referenced insurance coverages must be borne by Tenant and/or Contractor.

Waiver of Subrogation. Tenant and/or Contractor hereby waives its rights and its insurer(s)’
rights of subrogation and agrees to require their insurers to waive their rights of subrogation
against the City under all required insurance herein for any loss arising from or relating to this
Agreement. Tenant and/or Contractor agree to obtain any endorsement that may be necessary
to affect this waiver of subrogation, but this provision applies regardless of whether or not the
City received a waiver of subrogation endorsement for Tenant and/or Contractor's insurer(s).

Tenant _and/or Contractors Insurance Primary. All insurance required of Tenant and/or
Contractor under this Agreement must be endorsed to state that Tenant and/or Contractor's
insurance policy is primary and not contributory with any insurance carrier by the City.

No Limitation as to Tenant and/or Contractor's Liabilities. The coverages and limits furnished by
Tenant and/or Contractor in no way limit the Tenant and/or Contractor's habllmes and

responsibilities specified within the Agreement or by law.

No Contribution by City. Any insurance or self-insurance programs maintained by the City do
not contribute with insurance provided by Tenant and/or Contractor under this Agreement.

insurance not Limited by [ndemnification. The required insurance to be carried is not limited by
any limitations expressed in the indemnification language in this Agreement or any limitation
placed on the indemnity in this Agreement given as a matter of law.

insurance and Limits Maintained. If Tenant and/or Contractor maintains higher limits and/or
broader coverage than the minimums shown herein, the City requires and must be entitled the

higher limits and/or broader coverage maintained by Tenant and/or Contractor. Any available
insurance proceeds in excess of the specified minimum limits of insurance and coverage must

be available to the City.




Joint Venture or Limited Liability Company. If Tenant and/or Contractor is a joint venture or
limited liability company, the insurance policies must name the jo_int venture or limited liability

company as a named insured.

Other Insurance obtained by Tenant and/or Contractor. If Tenant and/or Contractor desires
additional coverages, Tenant and/or Contractor will be responsible for the acquisition and cost.

Insurance required of Subcontractors. Tenant and/or Contractor must name Subcontractor(s)
as a named insured(s) under Tenant and/or Contractor's insurance or Tenant and/or Contractor
will require each Subcontractor(s) to provide and maintain Commercial General Liability,
Commercial Automobile Liability, Worker's Compensation and Employers Liability Insurance
and when applicable Excess/Umbrella Liability Insurance with coverage at least as broad as in
outlined in Section A, Insurance Required. The limits of coverage will be determined by Tenant
and/or Contractor but not be less than $5,000,000 per occurrence for access to airside and’
$2,000,000 per occurrence for access to landside. Tenant and/or Contractor must determine if
Subcontractor(s) must aiso provide any additional coverage or other coverage outlined in
Section A, Insurance Required. Tenant and/or Contractor is responsible for ensuring that each
Subcontractor has named the City as an additional insured where required and name the City
as an additional insured under the Commercial General Liability on SO form CG 2010 10 01
and CG 2037 10 01 for ongoing operation and completed operations or on an endorsement
form at least as broad and acceptable to the City Tenant and/or Contractor is also responsible
for ensuring that each Subcontractor has complied with the required coverage and terms and
conditions outlined in this Section B, Additional Requirements. When requested by the City,
Tenant and/or Contractor must provide to the City certificates of insurance and additional
insured endorsements or other evidence of insurance. The City reserves the right to obtain
complete, certified copies of any required insurance policies at any time. Failure of the
Subcontractors to comply with required coverage and terms and conditions outlined herein will
not limit Tenant and/or Contractor’s liability or responsibility.

City's Right to Modify. Notwithstanding any provisions in the Agreement to the contrary, the
City, Department of Finance, Risk Management Office maintains the right to modify, delete, alter

or change these requirements.
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City of Chicago Department of Aviation

Special Conditions Regarding
Airport Concessions Disadvantaged Business Enterprise (ACDBE) Commitment

L. POLICY AND PROGRAM

It is the policy of the City of Chicago (“City”) not to discriminate on the basis of race, color, sex
or national origin in the award or performance of airport concession agreements. Because the
City is a recipient of Airport Improvement Program funds from the Federal Aviation
Administration (“FAA”), the concessions at the City’s airports are subject to 49 CFR Part 23,
Participation of Disadvantaged Business Enterprise in Airport Concessions (“Part 23”). The City
will not, directly or indirectly, through contractual or other arrangements, use criteria or methods
of administration that have the effect of defeating or impeding the accomplishment of the
objectives of Part 23. Compliance with Part 23 requirements will not diminish or supplant the
Concessionaire’s obligations to comply with nondiscrimination laws as required elsewhere in the
Agreement. In the event of a conflict between the provisions of these Special Conditions and the
requirements of Part 23, the requirements of Part 23 shall prevail. Part 23 is available on-line at
www.access.gpo.gov/nara/cfr/waisidx_06/49¢fr23 06.html.

It is further the policy of the City, in accordance with the requirements of Part 23, that Airport
Concession Disadvantaged Business Enterprises (“ACDBEs”) have the maximum opportunity to
participate fully in the City’s airport concession program. As used throughout these Special
Conditions, the term “ACDBE” means an entity that has been certified as such under the I1linois
Unified Certification Program (“UCP”). If a firm is not certified by the Illinois UCP as an
ACDBE in accordance with the standards in Part 23, the firm’s participation is not counted for
Part 23 purposes. ACDBE:s certified by other jurisdictions are not considered certified ACDBEs
for purposes of this Agreement and will not be counted as such unless they have also been
certified by the Illinois UCP.

In accordance with Part 23, Subparts B and D, the City submitted an ACDBE Program and
ACDBE Goal for approval by the FAA. The FAA-approved ACDBE Program and ACDBE Goal
are available upon request. In the event of any amendments or revisions to Part 23 (or any related
or superseding regulations), these Special Conditions shall be subject to such revised regulations
and any City-promulgated program, regulations, or goals established thereunder. Upon request
by the City, this Agreement shall be amended to replace these Special Conditions with revised
Special Conditions that reflect the then-current federal regulations, if necessary.

The following assurances are required to be included in the Agreement by 49 CFR §23.9(c).
Concessionaire is deemed to be the “concessionaire or contractor’” referenced.

1. This agreement is subject to the requirements of the U.S. Department of Transportation’s
regulations, 49 CFR Part 23. The concessionaire or contractor agrees that it will not discriminate
against any business owner because of the owner’s race, color, national origin or sex in
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connection with the award or performance of any concession agreement, management contract,
or subcontract, purchase order or other agreement covered by 49 CFR Part 23.

2. The concessionaire or contractor agrees to include the above statements in any
subsequent concession agreement or contract covered by 49 CFR Part 23, that it enters and cause
those businesses to similarly include the statements in further agreements.

IL PROGRAM GOALS

The City has established, and the Federal Aviation Administration has approved, aspirational
goals for ACDBE participation in its airport concessions program as required by Part 23, Subpart
D. Generally, ACDBE participation in airport concessions is measured as a percentage of annual
gross receipts earned by the concessions. Details on counting ACDBE participation are found in
49 CFR §§ 23.53 (rental car concessions) and 23.55 (non-rental car concessions) and described
further below.

The below aspirational goals are for the City’s concessions program as a whole. With respect to
this Agreement, the City may or may not have established a contract-specific ACDBE
aspirational goal at the time that the City issued the Request for Proposals for the concession
(“RFP”). If the RFP included a contract-specific goal, Tenant’s proposal either included
participation by ACDBE(s) that met or exceeded the contract-specific goal or Concessionaire
demonstrated “good faith efforts” to meet that contract-specific goal but was unable to do so.
Guidance on “good faith efforts” can be found in Appendix A to 49 C.F.R. Part 26. Appendix A
as it appears on the date of the Agreement is incorporated in Section VI.A. of these Special
Conditions, but Concessionaire is responsible for compliance with federal regulations as they
may be amended from time to time.

A. All Concessions Except Rental Cars.

O’Hare International Airport. The City has determined that the appropriate aspirational
goal for ACDBE participation in non-rental car concessions is 30%. Historical data
regarding ACDBE participation at the City’s airports indicates that this aspirational goal
should consist of a race-neutral goal of 7% and a race-conscious goal of 23%.

Midway International Airport: The City has determined that the appropriate aspirational
goal for ACDBE participation in non-rental car concessions is 37%. Historical data
regarding ACDBE participation at the City’s airports indicates that this aspirational goal
should consist of a race-neutral goal of 5.5% and a race-conscious goal of 31.5%.

B. Rental Car Concessions. Due to the lack of ACDBE rental car companies, the national or
regional nature of rental car industry procurement practices and a general lack of reliable
historical data, the City has determined that the aspirational goal for ACDBE
participation in rental car concessions at both airports is 2.4%. Nevertheless, rental car
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concessionaires are encouraged to use all reasonable efforts to maximize procurement of
goods and services from ACDBEs that may be certified in the Illinois UCP or the UCPs
of other states.

In2012, the Rent-A-Car Concessions Voluntary M/W/DBE Program ("RAC Program")
was approved by City Council of Chicago, Illinois, as part of an amendment to the rental
car concession license agreements at Chicago O'Hare and Midway Interational Airports.
(Coun. J. 12-12-2012, p. 43891.) As part of the program, the on-airport rental car
companies ("RACs") will use good faith efforts to expand contracting opportunities for
businesses owned by minorities, women and/or disadvantaged persons in connection with
"non-fleet expenditures" attributable to the On-Airport RAC's operations at the Airports.
The RACs agree that for fiscal year 2017 and thereafter, the goal of their outreach cfforts
will be to achieve, at a minimum, 30% of non-fleet expenditures with businesses owned
by M/W/DBEs that are either certified or not certified but are owned by minority, women
and/or disadvantaged persons.

III. CONCESSIONAIRE’S ACDBE COMMITMENT
A. INITIAL ACDBE COMMITMENT

The extent and nature of the ACDBE participation commitment by Concessionaire is
documented in Schedules B, C and\or D attached to these Special Conditions (“ACDBE
Commitment™). As used these Special Conditions and in Schedules B, C and D,
“Concessionaire” means the entity with whom the City has entered into a concession agreement,
whether that entity is referred to in that agreement as “Tenant,” “Licensee” or other term.

The total ACDBE Commitment, stated as a percentage of the concessions gross revenues, must
equal or exceed the percentage ACDBE participation required in the Agreement. If the
Agreement indicates that there is no ACDBE participation requirement, it will be conclusive
evidence that either (a) the RFP contained no contract-specific goal and Concessionaire did not
propose any ACDBE participation or (b) the Concessionaire demonstrated, to the satisfaction of
the City, that it exerted good faith efforts to obtain ACDBE participation to meet a contract-

specific goal but was unable to obtain such participation. In either such event, there will be no
Schedule B, C or D attached to these Special Conditions.

If there is ACDBE participation in the form of a joint venture member, the attached Schedule B
sets forth the essential terms of that joint venture participation, including a representation as to
the value of the ACDBE’s activities in operating the concession as a percentage of gross
revenues, and a copy of the joint venture agreement is attached to Schedule B. If there is
ACDBE participation is in the form of ACDBE(s) acting as sublicensee(s), subtenant(s) or
subcontractor(s), it is documented in Schedules C and D. Schedule(s) C is the commitment by

- the ACDBE(s) to participate by providing the goods or services indicated, and Schedule D is the
' commitment by the non-ACDBE to such participation by the ACDBE(s).
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B. CHANGES IN ACDBE PARTICIPATION

Pursuant to 49 CFR 23.25 and 49 CFR 26.53, Concessionaire must not make arbitrary changes to
its ACDBE Commitment. Further, after entering into a joint venture agreement, sublicense or
subcontract (collectively, “ACDBE agreement”) with each approved ACDBE, Concessionaire
must not terminate the ACDBE agreement, reduce the scope of the ACDBE’s participation in the
concession, nor decrease the compensation to the ACDBE, as applicable, without in each
instance receiving the prior written consent of the City. The City will not consent unless
Concessionaire shows good cause. Concessionaire must promptly notify the Commissioner of
any proposed change in an ACDBE agreement and submit a copy of the proposed amendment to
the ACDBE agreement. Prior to requesting consent from the City to terminate or substitute an
ACDBE, Concessionaire must give notice to the ACDBE, with a copy to the City, providing the
ACDBE an opportunity to respond.

In any event, the collective participation of the previously approved ACDBE(s) must either
continue to contribute to the concession at least the value of the ACDBE Commitment, as stated
in terms of a percentage of gross revenues, or substitute or additional ACDBE(s) must be
retained by Concessionaire pursuant to (D) below to maintain the ACDBE Commitment, except
as provided in (C) below. Failure to comply with the ACDBE Commitment is an event of default
under the Agreement. If the proposed change in ACDBE participation is approved by the City,
Concessionaire and ACDBE(s) must complete revised Schedules B, C or D, as applicable.

These notice and consent requirements apply both pre- and post- award of the Agreement. Note
that changes to a joint venture Concessionaire prior to award may result in rejection of the
proposal if the City determines, in the sole discretion of the Commissioner, that those changes
affect Concessionaire’s qualifications.

C. INVOLUNTARY CHANGES IN ACDBE PARTICIPATION

In the event that it appears that Concessionaire will not comply with its ACDBE Commitment
because: (1) an ACDBE has defaulted in its performance under the ACDBE agreement through
no fault of Concessionaire, (i) an ACDBE is decertified by the Illinois UCP through no fault of
Concessionaire and the ACDBE’s participation can no longer be counted, (iii) the ACDBE’s
certified area of specialty has been changed through no fault of Concessionaire and the
ACDBE s participation can no longer be counted, or (iv) an ACDBE is otherwise unable or
unwilling to perform its obligations through no fault of Concessionaire, then Concessionaire
must promptly notify the ACDBE with a copy to the City, of its intent to terminate or substitute
the ACDBEs participation and provide the ACDBE with aminimum of five days to respond,
unless the City grants permission for a shorter response period as a matter of public necessity
(1.e. safety). Concessionaire requests to the City for permission to terminate or substitute an
ACDBE must specify one or more of the foregoing reasons as the cause for potential non-
compliance with the ACDBE Commitment. If the City concurs with the specified reason,
Concessionaire shall use good faith efforts as described in Section VI below to replace the
ACDBE’s participation with participation by another ACDBE. As provided in Section VI,
Concessionaire must demonstrate those good faith efforts to the satisfaction of the
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Commissioner. Failure to comply with the foregoing shall be an event of default under the
Agreement.

Concessionaire’s position in these cases must be fully explained and supported with adequate
documentation. Stated reasons which will NOT be acceptable include: A replacement firm has
been recruited to perform the same function under terms more advantageous to the
Concessionaire; issues about performance by the committed ACDBE were disputed (unless
every reasonable effort has already been taken to have the issues resolved or mediated
satisfactorily); and an ACDBE has requested reasonable price escalation which may be justified
due to unforeseen circumstances.

D. ACDBE SUBSTITUTION AND ADDITIONAL ACDBEs

If Concessionaire identifies a substitute, replacement or additional ACDBE for the City’s
approval, Concessionaire’s request for approval shall include the name, address, and principal
official of the proposed ACDBE; the nature and essential terms of the ACDBE agreement under
which the ACDBE will participate; and a letter of intent signed by Concessionaire and the
ACDBE to enter into such an ACDBE agreement upon approval by the City. Concessionaire
must provide such other affidavits and documents as the City may request to evaluate the
request. The City will evaluate and respond to the submitted documentation within fifteen
working days after the submittal of a complete request. The response may be in the form of
approving the request, requiring more information, or requiring an interview.

Actual use of a substitute, replacement or additional ACDBE should not be made by
Concessionaire before City approval is given. An ACDBE agreement between Concessionaire
and the ACDBE must be executed within the time specified by the City, and a fully executed
copy of the ACDBE agreement must be submitted immediately to the City.

E. AGREEMENTEXTENSIONS, ASSIGNMENTS AND SUBLEASES

If the Agreement contains a term extension or if the Concessionaire proposes an assignment or
sublease of the Agreement, as a condition precedent to the City’s consent to such extension,
assignment or sublease, the City and Concessionaire will revisit and possibly adjust the
Concessionaire’s ACDBE Commitment to reflect any possible change in, ACDBE availability
and to ensure compliance with Part 23 as it may have been amended in the interim.
Concessionaire will be required to provide amended Schedules D, B, or C, along with amended
ACDBE agreements, to reflect any required changes to the ACDBE Commitment or provide
documentation of good faith efforts to achieve increased ACDBE participation.

IV.  COUNTING ACDBE PARTICIPATION
A. CONCESSIONSOTHER THAN RENTAL CAR

In order for participation in the concession to be counted and reported to the FAA, ACDBEs
must perform a commercially useful function, as defined in 49 CFR § 23.55(a). The work
performed or gross receipts earned by a firm afterits ACDBE eligibility has been removed are
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not counted, except as provided in 49 CFR § 23.55(j). Costs incurred in connection with the
renovation, repair, or construction of a concession facility (sometimes referred to as the
“buildout™) are not counted (but may be subject to goals for M/WBE or other types of
participation under a local program as specified by the City). Otherwise, ACDBE participation in
non-rental car concessions is counted in accordance with 49 CFR § 23.55 as follows:

1.

2.

3.

Concessionaire is an ACDBE. When Concessionaire is an ACDBE ora joint venture
consisting only of ACDBEs, the gross receipts eamed by Concessionaire are counted.
Gross receipts attributable to a non-ACDBE sublicensee of Concessionaire are not
counted.

Separate locations. When an ACDBE performs as a sublicensee to Concessionaire with
its own concession location or when Concessionaire is a joint venture which includes a
non-ACDBE and in which an ACDBE operates its own separate location, the gross
receipts earned by the ACDBE at its separate location are counted. The ACDBE location
must be independently operated by the ACDBE as evidenced by the ACDBE’s
responsibility for all aspects of the management and operation of the location. Gross
receipts attributable to a non-ACDBE sublicensee of the ACDBE are not counted.

Joint venture, no separate locations. When Concessionaire is a joint venture with an
ACDBE participant and the ACDBE jointly participates with a non-ACDBE in the
operation of all locations, only the portion of the Concessionaire’s gross receipts
attributable to the distinct, clearly defined portion of the work of the concession that the
ACDBE performs with its own forces is counted. When the City has reason to doubt the
extent of an ACDBE joint venturer’s commercially useful contribution towards the
concessionaire’s gross receipts, the City may require Concessionaire to submit evidence
to substantiate the value of the ACDBE’s contribution. If the Concessionaire fails to
submit satisfactory evidence, it is an event of default under the Agreement.

Subcontractor participation. When an ACDBE provides, as a subcontractor to
Concessionaire, goods or services for operation of the concession, the amounts paid to
the ACDBE are counted as provided below. However, if the ACDBE enters into a
subcontract with a non-ACDBE to provide the goods or services, the amounts paid to the
non-ACDBE are not counted.

a. The entire amount of fees or commissions charged by an ACDBE firm for a bona
fide service, provided that the City determines this amount to be reasonable and
not excessive as compared with fees customarily paid for similar services. Such
services may include, but are not limited to, professional, technical, consultant,
legal, security systems, advertising, building cleaning and maintenance, computer
programming, or managerial.

b. The entire amount of the cost of goods obtained from an ACDBE manufacturer,
as provided in 49 CFR § 23.55(f).

c. The entire amount of the cost of goods purchased or leased from a ACDBE
regular dealer, as provided in 49 CFR § 23.55(g).

d. For goods purchased from an ACDBE which is neither a manufacturer nor a
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regular dealer, the amount of reasonable fees, commissions, or delivery charges
earned by the ACDBE, as provided in 49 CFR § 23.55(h).

B. RENTAL CAR CONCESSIONS

If Concessionaire is a rental car company, ACDBE participation counts in accordance with the
provisions of 49 CFR §23.53. Goods and services will be counted in accordance with the -
following:

1. The entire amount of the cost charged by an ACDBE for repairing vehicles, provided that
it is reasonable and not excessive as compared with fees customarily allowed for similar
services; and further provided that any portion of a fee paid by a manufacturer to an
ACDBE car dealership for reimbursement of work performed under the manufacturer’s
warranty is excluded;

2. The entire amount of the fee or commission charged by an ACDBE to manage a car
rental concession under an agreement with the Concessionaire, provided that it is
reasonable and not excessive as compared with fees customarily allowed for similar
services.

3. For other goods and services, ACDBE participation counts as provided in 49 CFR §26.55
and §23.55. In the event of any conflict between these two sections, §23.55 controls.

4. Ifarental car company has a national or regional contract with an ACDBE, it may count
a pro-rated share of the amount of that contract toward the goals of each airport covered
by the contract as provided in §23.55(f).

Rental car companies may also count ACDBE direct participation through direct ownership
arrangements, but such arrangements are not required.

V. CERTIFICATION, RECORDS, REPORTS AND MONITORING

A. CERTIFICATION

Copies of letters of certification from a member of the Illinois UCP for each ACDBE that is part
of Concessionaire’s ACDBE Commitment are attached to their respective Schedule C or
Schedule B. All letters of certification issued by the City of Chicago include a statement of the
ACDBE firm’s area of specialization.

Each ACDBE must promptly notify Concessionaire if there is any change in the ACDBE’s
certification status. Concessionaire, in tumn, must notify Commissioner of any change in an
ACDBE’s certification status and provide a copy of any correspondence from the certifying
agency regarding the status of an ACDBE’s certification.

The ACDBE’s scope of work, as detailed by Schedule B, C or D, must conform to its stated area
of specialization. If, during the course of this Agreement, Concessionaire proposes to amend
Schedules B, C or D so that an ACDBE performs additional work or supplies additional goods,
materials or services not covered by its area of certification, the ACDBE must request an
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extension of its certification for such work, goods, materials or services in order to count toward
the ACDBE’s participation in the concession. The request to expand the scope of the ACDBE’s
certification, together with all documentation required by the City to process that request, must
be received by the City at least 60 days in advance of the proposed date to perform such
additional work or supply such additional goods, materials or services.

B. RECORDKEEPING

The Concessionaire must maintain records of all relevant data with respect to the utilization of
ACDBEs, retaining these records for a period of at least three years after termination or
expiration of the Agreement. Concessionaire grants full access to these records to the City of
Chicago, Federal or State authorities, the U.S. Department of Justice, or their duly authorized
representatives. '

C. REPORTING

Concessionaire must file ACDBE utilization reports (monthly if non-rental car and quartcrly if
rental car), together with its concession license fee payment, delineating for the month or quarter,
as applicable, and cumulatively for the year-to-date: (i) contribution by ACDBE joint venture
member(s) or sublicensee(s) to Concessionaire’s gross receipts and (ii) payments to ACDBE
subcontractor(s). Each ACDBE utilization report must be signed by an authorized officer or
representative of the Concessionaire and be notarized.

D. MONITORING

The City will, from time to time during the term of the Agreement, conduct investigations and
interviews to monitor and verify that ACDBE participation in the concession meets or exceeds
the ACDBE Commitment. Concessionaire must give, upon request, earnest and prompt
cooperation to the City in submitting to inspections and interviews, in allowing entry to places of
business, in providing further documentation, and in requiring the cooperation of its ACDBEs.

[f the City determines that an ACDBE’s actual role or responsibilities do not comply with the
representations made by Concessionaire and the ACDBE in Schedules B, C or D, or that

Concessionaire and/or ACDBE have misrepresented to the City either the payments to the
ACDBE or the value of the ACDBE’s participation in a joint venture, it shall be an event of
default under the Agreement.

V1. GOOD FAITH EFFORTS
A. EXAMPLES

Examples of “good faith efforts” are described below and in 49 CFR § 23.25, 49 CFR §26.53,
and Appendix A to 49 CFR Part 26. As provided in § 23.25, §26.53 and Appendix A to 49
C.F.R. Part 26, the following are examples of documented actions that the City may take into
consideration in determining whether Concessionaire made good faith efforts:

1. Soliciting through all reasonable and available means (e.g., advertising and/or written
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notices) the interest of all certified ACDBESs who have the capability to perform work or
services or to supply goods relevant to the concession. Concessionaire must solicit this
interest within sufficient time to allow the ACDBEs to respond to the solicitation.
Concessionaire must determine with certainty if the ACDBEs are interested by taking
appropriate steps to follow up initial solicitations.

2. Soliciting the work, services or goods in portions that increase the likelihood that an
ACDBE can perform the work or services or provide the goods. This includes, when
appropriate, breaking out contract items into economically feasible units to facilitate
ACDBE participation, even when the concessionaire might otherwise prefer to perform
these work items with its own forces.

3. Providing interested ACDBEs with adequate information about the operations,

management and requirements of the concession in a timely manner to assist them in
responding to a solicitation.

4. Negotiating in good faith with interested ACDBEs. Evidence of such negotiation includes
the names, addresses and telephone numbers of ACDBEs that were considered; a
description of the information provided regarding the opportunities selected for possible
ACDBE participation; and evidence as to why agreement could not be reached for
ACDBEs to perform the work.

5. NOTE: A concessionaire using good business judgment would consider a number of
factors in negotiating with potential business partners or subcontractors, including
ACDBEs, and would take a firm's price and capabilities as well as contract goals into
consideration. However, the fact that there may be some additional costs involved in
finding and using ACDBEs is not in itself sufficient reason for a failure to meet the
ACDBE Commitment, as long as such costs are reasonable. Concessionaires are not,
however, required to accept higher quotes from ACDBEs if the price difference in
comparison to non-ACDBEs is excessive or unreasonable.

6. Notrejecting ACDBEs as being unqualified without sound reasons based on a thorough
investigation of their capabilities. The ACDBE’s standing within its industry,
membership in specific groups, organization or associations and political or social
affiliation (for example union vs. non-union employee status) are not legitimate causes
for rejection.

7. Making efforts to assist interested ACDBESs in obtaining bonding, lines of credit or
insurance as required by the City or Concessionaire.

8. Making efforts to assist interested ACDBEs in obtaining necessary equipment, supplies,
materials, or related assistance or services.

9. Effectively using the services of available minority/women community organizations and
contractors' groups; local, state and federal minority/women business assistance offices;
and other organizations as allowed on a case-by-case basis to provide assistance in the
recruitment and placement of ACDBEs.

B. DOCUMENTATION
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Whenever Concessionaire is required to demonstrate good faith efforts by Part 23 or these
Special Conditions, Concessionaire must provide supporting documentation to the satisfaction of
the Commissioner. This means documentation to show that Concessionaire took all necessary
and reasonable steps which by their scope, intensity and appropriateness to the objective, could
reasonably be expected to obtain compliance, even if not fully successful. The following types of
documentation, as applicable to the situation, will be considered by the City in determining
whether Concessionaire has made good faith efforts:

1.

10.

11.

A listing of all ACDBE firms that were contacted that includes:

a) names, address and telephone numbers of ACDBE firms contacted;

b) date and time of contact;

¢) method of contact (written, telephone, transmittal of facsimile documents, etc.);
d) name of the person contacted. '

Copies of letters or any other evidence of mailing that substantiates outreach to
ACDBE vendors that include:

a) concession identification and location;

b) descriptions/classification/commodity of work, services or goods for which
quotations were sought; and

c) date, time and location for submittal of bids or proposals.

Detailed statement which summarizes direct negotiations with appropriate ACDBE
firms and indicates why negotiations were unsuccessful.

Affirmation that good faith efforts have been demonstrated by choosing opportunities
likely to be performed by ACDBESs by not imposing any limiting conditions which
were not mandatory for all potential bidders\proposers; or denying the benefits
ordinarily conferred for the type of opportunity that was solicited.

Copies of proposed portions of the work, services or goods to be performed or
provided by ACDBEs in order to increase the likelihood of ACDBE participation.

Evidence that Concessionaire negotiated in good faith with interested ACDBEs.

Evidence that Concessionaire did not reject ACDBEs as being unqualified without
sound reasons based on a thorough investigation of their capabilities.

Evidence that Concessionaire made efforts to assist interested ACDBEs in obtaining
bonding, lines of credit or insurance, as required by the City or the concessionaire.

Evidence that Concessionaire made efforts to assist interested ACDBEs in obtaining -
necessary equipment, supplies, materials or related assistance or services.

Evidence that Concessionaire has provided timely notice of the opportunity to at least,
50 percent of the applicable ACDBEs listed in the Illinois UCP Directory. The City
may contact the ACDBEs identified by Concessionaire for verification of such
notification.

Evidence that ACDBE participation is excessively costly. In order to establish that a
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ACDBE’s quote is excessively costly, Concessionaire must provide the following
information:

d) A detailed statement of the opportunity identified for ACDBE participation for
which Concessionaire asserts the ACDBE quote(s) were excessively costly.

e) A listing of all potential business partners or subcontractors contacted for a
quotation on that opportunity. "

f) Prices quoted by all such potential business partners or subcontractors for that
opportunity.

g) Other documentation that demonstrates to the satisfaction of the City that the
ACDBE quotes are excessively costly.

C. ADMINISTRATIVE RECONSIDERATION

l. For the purposes of this Agreement, the City has delegated the responsibility for making
the determination regarding a Concessionaire’s good faith efforts to the Department of Aviation.
The determination shall be based upon the Department’s review of the documentation that the
Concessionaire has timely submitted. Within five days of being informed by the Department that
Concessionaire has not documented sufficient good faith efforts, Concessionaire may request
administrative reconsideration. The request must be made in writing to the following official:

City of Chicago
Department of Aviation
10510 West Zemke Road
Chicago, Illinois 60666
Attention: Commissioner

NOTE: The Commissioner may not have played any role in the original determination that the
Concessionaire did not make or timely document sufficient good faith efforts. The
Commissioner may appoint a reconsideration officer, who did not play any role in the original
determination, to act in his or her stead.

with copies to:

City of Chicago

Department of Procurement Services
City Hall, Room 806

121 N. LaSalle Street

Chicago, Illinois 60602

Attention: Chief Procurement Officer

City of Chicago
Department of Aviation
10510 West Zemke Road
Chicago, Illinois 60666
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Attention: Deputy Commissioner for Concessions

City of Chicago

Department of Law

30 North LaSalle Street, Room 1400

Chicago, Illinois 60602

Attention: Deputy Corporation Counsel, Aviation

2. As part of this reconsideration, the Concessionaire will have the opportunity to provide
written documentation or argument concerning the issue of whether it made adequate good faith
efforts. The Concessionaire will have the opportunity to meet in person with the reconsideration
officer to discuss whether it did so. The Department will send the Concessionaire a written
decision on reconsideration, explaining the basis for finding that the Concessionaire did or did
not make adequate good faith efforts.

VIL. NON-COMPLIANCE AND DAMAGES

A. NON-COMPLIANCE GENERALLY

Concessionaire’s failure to comply with these Special Conditions constitutes a material breach of
the Agreement and entitles the City to declare an event of default. If Concessionaire fails to cure
the default within the time allowed under the default provisions of the Agreement, the City may
exercise those remedies provided for in the Agreement, at law or in equity, including termination
of the Agreement. In addition to any remedies specified in the Agreement, at the City’s option
the term of this Agreement will become month-to-month until the City locates a new
Concessionaire. At the City’s option, any improvements added by Concessionaire must remain
for the new tenant at no cost to the City or the new tenant.

B. NON-COMPLIANCE WITH ACDBE AGREEMENT

If Concessionaire has not complied with the requirements of an ACDBE agreement, the affected
ACDBE may seek to recover from Concessionaire damages suffered by the ACDBEs as a result
of such non-compliance. Such disputes may impact the quality of concessions at the City’s
airports and/or the ability of other airport tenants to solicit ACDBE participation. Therefore,
Concessionaire consents to have any disputes between Concessionaire and affected ACDBEs
resolved by binding arbitration before an independent arbitrator other than the City, with
reasonable expenses, including attomeys' fees, being recoverable by the prevailing party in
accordance with any applicable regulations. This provision is intended for the benefit of all
ACDBEs affected by Concessionaire’s failure to comply with ACDBE agreements and grants
ACDBESs specific third-party beneficiary rights. In cases deemed appropriate by the City, a
dispute may lead to the withholding of sums that the City may owe Concessionaire until the City
receives a copy of the final arbitration decision, but in no event will Concessionaire be excused
from making any payments due to the City during the pendency of a dispute. Noncompliance or
non-cooperation with the City may affect continued eligibility to enter into future contracting
arrangements with the City.
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SCHEDULE B AFFIDAVIT OF ACDBE JOINT VENTURE
IN AIRPORT CONCESSIONS

This form is to be submitted if Tenant is a joint venture that is proposing ACDBE participation in the
concession as a joint venture member. Add additional sheets if necessary. A copy of the joint
venture agreement must be attached to this Schedule B, along with copies of the most recent
certification letter for each ACDBE identified below. The joint venture agreement must clearly
state the following: 1) each joint venture member's roles and responsibilities in the
management and day-to-day operations of the joint venture, 2) the capital contribution
requirements for each joint venture member, and 3) the allocation of risks and liabilities
between joint venture members. [NOTE: The concession Agreement with the City will require
joint venture membaers to be jointly and severally liable for obligations of the joint venture under the
concession Agreement.] If Tenant is proposing to perform as a joint venture, the City will hot
execute a concession Agreement with the Tenant until the City has received and reviewed a signed
joint venture agreement that complies with the Federal Aviation Administration’s regulations, policies
and guidance. No subsequent changes to the joint venture agreement will be allowed without prior
notice to the City. Any changes in the joint venture agreement that impact the roles, rights and/or
responsibilities of the ACDBE joint venture member will require the prior approval of the City.

Name of Tenant joint venture:
Description of Airport Concession (from title page of Request for Proposals):

Name, address and phone number of joint venture contact person:

1. (dentify Joint Venture Members

Firms participaling in joint venture (use additional pages if necessary):

Name of firm:;
Address:
Phone Number:

Contact name/phone number:

% ownership: __- %

ACDBE: yes/no Certifying agency:
Date of Certification:
Type of work for which certification was granted:
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Firms participaling in joint venture (use additional pages if necessary):

Name of firm:
_Address:
Phone Number:
Contact name/phone number:

% ownership: %

ACDBE: yes/no Certifying agency:
'Date of Certification: _ '
Type of wark for which certification was granted:

Name of firm:,
Address:
Phone Number:

Contact name/phone number:;

% ownership: %

ACDBE: yes/no Certifying agency:
Date of Certification: _
Type-of work for which certification was granted:

. Capital Investment
. Non-ACDBE initial capital contribution: $ .- %
ACDBE initial capital contribution: $ : . %

Source of funds for the ACDBE capital contribution:
Future capital contributions (explain requirements):

. Joint Venture Agreement

Foreach of the following, cite the applicable provision of the joint venture agreement that addresses
the question asked. Attach additional sheets if necessary.

Describe the portion of the work or elements of the business controlled by the ACDBE:

Describe the portion of the work or elements of the business controlled by the non-ACDBE:
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Describe the ACDBE's involvement in the overall management of the joint venture (e.g.,
participation on a management committee or managing board, voting rights, etc.):

Describe the ACDBE's share in the profits of the joint venture:

“-Describe the ACDBE's share in the risks of the joint venture:
Describe the roles and responsibilities of each joint venture participant with respect to managing
the joint venture (use additional sheets if necessary):

a. ACDBE joint venture participant (s):
b. Non- ACDBE joint venture participant(s):

Describe the roles and responsibilities of each joint venture participant with respect to day-to-day
operation of the joint venture (use additional sheets if necessary):

a. ACDBE joint venture participant(s):
b. Non- ACDBE joint venture participant(s):

v. Management Information

Please provide information relating to the approximate number of management, administrative,
support and non-management employees that will be required to operate the business and
indicate whether they will be employees of the ACDBE, non-ACDBE or joint venture.

. Non-ACDBE Firm ACDBE Firm Joint Venture

Management

Support

Hourly Employees

Please provide the name of the person(s) who will be responsible for hiring employees for the

joint venture:

Who will they be employed by?

Which firm will be responsible for accounting functions relative to the joint venture's business?

Explain what authority each party will have to commit or obligate the other to insurance and
bonding companies, financing institutions, suppliers, subcontractors, and/or other parties (cite to
applicable section(s) of joint venture agreement and use additional sheets if necessary):

List all other business relationships between the joint venture participants, including other joint
venture agreements in which the parties are jointly involved:
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V. Employee Information
Are any of the proposed joint venture employees currently employees of any of the joint venture

partners? yes/no j

iIf yes, please attach a roster showing the number and positions and indicates which firm
currently employs the individual(s).

The undersigned covenants and agrees to provide the City with current, complete and accurate
information regarding the actual performance by the ACDBE joint venture member in the
concession=s management and operations, as required by the concession Agreement and\or upon
request by the City. Any material misrepresentations in this Schedule B, in the attached joint
venture agreement, or in any other information provided to the City by Tenant regarding ACDBE
participation will be an event of default under the concession Agreement and will be grounds for
initiating action under applicable federal and state laws and regulations.

| DO SOLEMNLY DECLARE AND AFFIRM UNDER PENALTIES OF PERJURY ;THAT THE
CONTENTS OF THIS DOCUMENT ARE TRUE AND CORRECT, AND THAT | AMAUTHORIZED
ON BEHALF OF THE TENANT TO MAKE THIS AFFIDAVIT.

(Name and Title of Affiant - Print or type)

(Signature)

(Date)

On this day of . 20

The above signed officer, (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.

{Notary Public Signature)
Seal

Commission expires:
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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 Tenant:

Description of Airport Concession (from title page of Request for Proposals):

From: (ACDBE)
Namg‘of ACDBE Firm

To: . and the City of Chicago:

Name of Tenant

The ACDBE certification status of the undersigned is confirmed by the attached Letter of
Certification from the City of Chicago dated (or letter of certification from the lllinois
Department of Transportation dated ). This Schedule C and the Letter of
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

Value of participation by ACDBE as percentage of projected concession gross revenues:

Y%

[NOTE: If more space is needed to fully describe the ACDBE firms proposed role and/ér
compensation, attach additional sheets.]



Schedule C: Letter of Intent from ACDBE

SUB-SUBCONTRACTING LEVELS

% of the value of the ACDBE's participation will be sub-subcontracted to non-ACDBE .
contractors.

% of the value of the ACDBE'’s participation will be sub-subcontracted to-ACDBE
contracters.

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 Participation Commitment referencing this Schedule C by the
City of Chicago, and successful negotiation of a concession Agreement between Tenant and

the City of Chicago.

(Signature of Qwner, President, or Authorized Agent of ACDBE)

Namé/Title (Print)

Date

Phone



SCHEDULE D: Commitment by Tenant to Participation by
Alrport 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 non-ACDBE firms, use Schedule B Affidavit of Joint
Venture instead of Schedules C and D.}

Name of Tenant:

-Description of Airport Concession {from title page of Request for Proposals);

State of )

County (City) of )

In connection with the above-referenced Airport Concession Request for Proposals (RFP)
and any concession agreement entered into pursuant to the RFP, |,
{Name of Affiant) HEREBY DECLARE AND AFFIRM that{ am
the - (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 Role of ACDBE in Concession (as set Proposed ACDBE

of gross revenues)

forth in Schedule C) ) Participation (as percentage

Total Proposed ACDBE Participation Commitment: %



To the best of my knowlendge, information, and belief, the facts and represehtations
contained in the aforementioned attached Schedules are true, and no material facts

have been omitted.

The Tenant will enter into formal agreements with afl 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 Agreemant 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:

(Name B Please print or type) (Phone)

I 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.

(Name and Titls of Affiant B Print or type)

(Signature)

(Date)

On this day of .20__,

The above signed officer, (Name of Atfiant), personally appeared

and, known by me to be the person dascribed in the above Affidavit, acknowledged that
(s)he executed the same in the capacity stated above and for the purposes stated above.

1]

IN WITNESS WHEREOF, | hereunto set my hand and seal.

{Notary Public Signalure) v
Seal

Commission expires:




EXHIBIT 9

MBE/WBE SPECIAL CONDITIONS AND RELATED FORMS



SPECIAL CONDITIONS REGARDING MINORITY OWNED BUSINESS ENTERPRISE COMMITMENT
AND WOMEN OWNED BUSINESS ENTERPRISE COMMITMENT IN CONSTRUCTION
CONTRACTS

Policy and Terms

As set forth in 2-92-650 ef seq. of the Municipal Code of Chicago (MCC) it is the policy of the
City of Chicago that businesses certified as Minority Owned Business Enterprises (MBEs) and
Women Owned Business Enterprises (WBEs) in accordance with Section 2-92-420 et seq. of
the MCC and Regulations Governing Certification of Minority and Women-owned Businesses,
and all other Regulations promulgated under the aforementioned sections of the Municipal
Code, shall have full and fair opportunities to participate fully in the performance of this contract.
Therefore, bidders shall not discriminate against any person or business on the basis of race,
color, national origin, or sex, and shall take affirmative actions to ensure that MBEs and WBEs
shall have full and fair opportunities to compete for and perform subcontracts for supplies or
services. /

Failure to carry out the commitments and policies set forth herein shall constitute a material
breach of the contract and may result in the termination of the contract or such remedy as the
~ City of Chicago deems appropriate.

Under the City's MBEAVBE Construction Program as set forth in MCC 2-92-650 ef seq, the
program-wide aspirational goals are 26% Minority Owned Business Enterprise participation and
6% Women Owned Business Enterprise participation. The City has set goals of 26% and 6%
-on all contracts in line with its overall aspirational goals, unless otherwise specified herein, and
is requiring that bidders make a good faith effort in meeting or exceeding these goals.

Contract Specific Goals and Bids

A bid may be rejected as non-responsive if it fails to submit one or more of the following with its
bid demonstrating its good faith efforts to meet the Contract- Specific Goals by reaching out to
MBEs and WBEs to perform work on the contract:

A. An MBE/WBE compliance plan demonstrating how the bidder plans to meet the Contract
Specific Goals (Schedule D); and/or
B. Documentation of Good Faith Efforts (Schedule H).

If a bidder's compliance plan falls short of the Contract Specific Goals, the bidder must include
either a Schedule H demonstrating that it has made Good Faith Efforts to find MBE and WBE
firms to participate or a request for a reduction or waiver of the goals.

Accordingly, the bidder or contractor commits to make good faith efforts to expend at least the
following percentages of the total contract price (inclusive of any and all modifications and
amendments), if awarded the contract:

MBE Contract Specific Goal: 26%
WBE Contract Specific Goal: 6%

This Contract Specffic Goal provision shall supersede any conflicting language or provisions
that may be contained in this document.
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For purposes of evaluating the bidder's responsiveness, the MBE and WBE Contract Specific
Goals shall be percentages of the bidder's total base bid. However, the MBE and WBE
Contract Specific Goals shall apply to the total value of this contract, including all amendments
and modifications.

Contract Specific Goals and Contract Modifications

1. The MBE and WBE Contract Specific Goals established at the time of contract bid shall
also apply to any modifications to the Contract after award. That is, any additional work and/or
money added to the Contract must also adhere to these Special Conditions requiring Contractor
to (sub)contract with MBEs and WBEs to meet the Contract Specific Goals.

a. Contractor must assist the Construction Manager or user Department in preparing its
“proposed contract madification” by evaluating the subject matter of the modification and
determining whether there are opportunities for MBE or WBE participation and at what
rates.

b. Contractor must produce a statement listing the MBEs/WBEs that will be utmzed oh any
contract modification. The statement must include the percentage of utilization of the
firms. If no MBEAWBE participation is available, an explanation of good faith efforts to
obtain participation must be included.

2. The Chief Procurement Officer shall review each proposed contract modification and
amendment that by itself or aggregated with previous modification/amendment requests,

increases the contract value by ten percent (10%) of the initial award, or $50,000, whichever Is
less, for opportunmes to increase the participation of MBEs or WBEs already involved in the-
Contract.

Definitions

“Area of Specialty” means the description of a MBE's or WBE's activity that has been
determined by the Chief Procurement Officer to be most reflective of the firm's claimed specialty
or expertise. Each MBE and WBE letter of certification contains a description of the firm’s Area
of Specialty. Credit toward the Contract Specific Goals shall be limited to the participation of
firms performing within their Area of Specialty. The Department of Procurement Services does
not make any representation concerning the ability of any MBE or WBE to perform work within
its Area of Specialty. It is the responsibility of the bidder or contractor to determine the
capability and capacity of MBEs-and WBESs to perform the work proposed.

“B.E.P.D.” means an entity certified as a Business enterpnse owned or operated by people with
disabilities as defined in MCC 2-92-586.

“Broker” means a person or entity that fills orders by purchasing or receiving supplies from a
third party supplier rather than out of its own existing inventory and provides no commercially
useful function other than acting as a conduit between his or her supplier and his or her
customer.

“Chief Procurement Officer” or “CPO" means the chief procurement officer of the City of
Chicago or his or her designee.

“Commercially Useful Function” means responsibility for the execution of a distinct element of
the work of the contract, which is carried out by actually performing, managing, and supervising
the work involved, evidencing the responsibilities and risks of a business owner such as
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negotiating the terms of (sub)contracts, taking on a financial risk commensurate with the
contract or its subcontract, responsibility for acquiring the appropriate lines of credit and/or
loans, or fulfilling responsibilities as a joint venture partner as described in the joint venture
agreement.

“Construction Contract” means a contract, purchase order or agreement (other than lease of
real property) for the construction, repair, or improvement of any building, bridge, roadway,
sidewalk, alley, railroad or other structure or infrastructure, awarded by any officer or agency of
the City, other than the City Council, and whose cost is to be paid from City funds.

“Contract Specific Goals” means the subcontracting goals for MBE and WBE participation
established for a particular contract.

"Contractor’ means any person or business entity that has entered into a construction contract
with the City, and includes all partners, affiliates and joint ventures of such person or entity.

“Direct Participation” the value of payments made to MBE or WBE firms for work that is done in
their Area of Specialty directly related to the performance of the subject matter of the
Construction Contract will count as Direct Participation toward the Contract Specific Goals.

“Directory” means the Directory of Minority Business MBEs and WBEs maintained and
published by the Chief Procurement Officer. The Directory identifies firms that have been
certified as MBEs and WBEs, and includes the date of their last certifications and the areas of
specialty in which they have been certified. Bidders and contractors are responsible for
verifying the current certification status of all proposed MBEs and WBEs.

“Executive Director” means the executive director of the Office of Compliance or his or her
designee.

“Good Faith Efforts” means actions undertaken by a bidder or contractor to achieve a Contract
Specific Goal that, by their scope, intensity, and -appropriateness to the objective, can
reasonably be expected to fulfill the program's requirements. '

“Joint venture” means an association of a MBE or WBE firm and one or more other firms to
carry out a single, for-profit business enterprise, for which each joint venture partner contributes
property, capital, efforts, skills and knowledge, and in which the MBE or WBE is responsible for
a distinct, clearly defined portion of the work of the contract and whose share in the capitat
contribution, control, management, risks, and profits of the joint venture are commensurate with
its ownership interest.

“Minority Business Enterprise” or “MBE” means a firm certified as a minority-owned business
enterprise in accordance with City Ordinances and Regulations.

"Supplier" or “Distributor” refers to a company that owns, operates, or maintains a store,
warehouse or other establishment in which materials, supplies, articles or equipment are
bought, kept in stock and regularly sold or leased to the public in the usual coutse of business.
. A regular distributor or supplier is a firm that owns, operates, or maintains a store, warehouse,
or other establishment in which the materials or supplies required for performance of the
Contract are bought, kept in stock, and regularly sold to the public in the usual course of
business. To be a regular distributor the firm must engage in, as its principal business and in its
own name, the purchase and sale of the products in question. A regular distributor in such bulk
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items as steel, cement, gravel, stone, and petroleum products need not keep such products in
stock if it owns or operates distribution equipment.

“Women Business Enterprise” or “"WBE” means a firm certified as a women-owned business
enterprise in accordance with City Ordinances and Regulations.

Joint Ventures

The formation of joint ventures to provide MBEs and WBEs with capacity and experience at the
prime contracting level, and thereby meet Contract Specific Goals (in whole or in part) is
encouraged. A joint venture may consist of any combination of MBEs, WBEs, and non-certified
firms as long as one member is an MBE or WBE.

A. The joint venture may be eligible for credit towards the Contract Specific Goals only if:

1. The MBE or WBE joint venture partner's share in the capital contribution, control,
management, risks and profits of the joint venture is equal to its ownership interest;

2. The MBE or WBE joint venture partner is responsible for a distinct, clearly defined
portion of the requirements of the contract for which it is at risk;

3. Each joint venture partner executes the bid to the City; and

4. The joint venture partners have entered into a written agreement specifying the terms
and conditions of the relationship between the partners and their relationship and
responsibilities to the contract, and all such terms and conditions are in accordance with
the conditions set forth in Items 1, 2, and 3 above in this Paragraph A.

B. The Chief Procurement Officer shall evaluate the proposed joint venture agreement, the
Schedule B submitted on behalf of the proposed joint venture, and all related documents to
determine whether these requirements have been satisfied. The Chief Procurement Officer
shall also consider the record of the joint venture partners on other City of Chicago contracts.

_The decision of the Chief Procurement Officer regarding the eligibility of the joint venture for
“credit towards meeting the Contract Specific Goals, and the portion of those goals met by the

joint venture, shall be final.

The joint venture may receive MBE or WBE credit for work performed by the MBE or WBE joint
venture partner(s) equal to the value of work performed by the MBE or WBE with its own forces
for a distinct, clearly defined portion of the work.

Additionally, if employees of the joint venture entity itself (as opposed to employees of the MBE
or WBE partner) perform the work then the value of the work may be counted toward the
Contract Specific Goals at a rate equal to the MBE or WBE firm's percentage of participation in
the joint venture as described in Schedule B.

The Chief Procurement Officer may also count the dollar value of work subcontracted to other
MBEs and WBEs. Work performed by the forces of a non-certified joint venture partner shall
not be counted toward the Contract Specific Goals.

C. Schedule B: MBE/MWBE Affidavit of Joint Venture -
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Iv.

Where the bidder's Compliance Plan includes the participation of any MBE or WBE as a
joint venture partner, the bidder must submit with its bid a Schedule B and the proposed joint
venture agreement. These documents must both clearly evidence that the MBE or WBE joint
venture partner(s) will be responsible for a clearly defined portion of the work to be performed,
and that the MBE's or WBE's responsibilities and risks are proportionate to its ownership
percentage. The proposed joint venture agreement must include specific details related to:

1. The parties’ contributions of capital, personnel, and equipment and share of the costs
of insurance and bonding;

2. Work items to be performed by the MBE'Os or WBE'[ls own forces and/or work to be
performed by employees of the newly formed joint venture entity;

3. Work items to be performed under the supervision of the MBE or WBE joint venture
partner; and

4. The MBE's or WBE’'s commitment of management, supervisory, and operative
personnel to the performance of the contract.

NOTE: Vague, general descriptions of the responsibilities of the MBE or WBE joint venture
partner do not provide any basis for awarding credit. For example, descriptions such as
“participate in the budgeting process,” “assist with hiring," or "work with managers to improve
customer service” do not identify distinct, clearly defined portions of the work. Roles assigned
should require activities that are performed on a regular, recurring basis rather than as needed.
The roles must also be pertinent to the nature of the business for which credit is being sought.
For instance, if the scope of work required by the City entails the delivery of goods or services to
various sites in the City, stating that the MBE or WBE joint venture partner will be responsible
for the performance of afl routine maintenance and all repairs required to the vehicles used to
deliver such goods or services is pertinent to the nature of the business for which credit is being

sought. '

Counting MBE and WBE Participation Towards the Contract Specific Goals

Refer to this section when preparing the MBE/WBE compliance plan and completing Schedule
D-1 for guidance on what value of the participation by MBEs and WBESs will be counted toward
the stated Contract Specific Goals. The “Percent Amount of Participation" depends on whether
and with whom a MBE or WBE subcontracts out any portion of its work and other factors.

Firms that are certified as bhoth MBE and WBE may only be listed on a bidder's
compliance plan as either a MBE or a WBE to demonstrate compliance with the Contract
Specific Goals. For example, a firm certified as both a MBE and a WBE may only listed on the
bidder's compliance plan under one of the categories, but not both. Additionally, a firm that is
certified as both a MBE and a WBE could not self-perform 100% of a contract, it would have to
show good faith efforts to meet the Contract Specific Goals by including in its compliance plan
work to be performed by another MBE or WBE firm, depending on which certification that dual-
certified firm chooses to count itself as.

A. Only expenditures to firms that perform a Commercially Useful Function as defined above
may-count toward the Contract Specific Goals.
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1. The CPO will determine whether a firm is performing a commercially useful function by
evaluating the amount of work subcontracted, whether the amount the firm is to be paid
under the contract is commensurate with the work it is actually performing and the credit
claimed for its performance of the work, industry practices, and other relevant factors.

2. A MBE or WBE does not perform a commercially useful function if its participation is only

" required to receive payments in order to obtain the appearance of MBE or WBE
participation. The CPO may examine similar commercial transactions, particularly those -
in which MBEs or WIBEs do not participate, to determine whether non MBE and non
WBE firms perform the same function in the marketplace to make a determination.

B. Only the value of the doliars paid to the MBE or WBE firm for work that it performs in its

Area of Specialty in which it is certified counts toward the Contract Specific Goals.

Only payments made to MBE and WBE firms that meet BOTH the Commercially Useful
Function and Area of Specialty requirements above will be counted toward the Contract
Specific Goals.

C.

if the MBE or WBE performs the work itself:

1. 100% of the value of work actually performed by the MBE's or WBE's own forces shall
be counted toward the Contract Specific Goals, including the cost of supplies purchased
or equipment leased by the MBE or WBE from third parties or second tier subcontractors
in order to perform its (sub)contract with its own forces. 0% of the value of work at the
project site that a MBE or WBE subcontracts to a non-certified firm counts toward the
Contract Specific Goals

If the MBE or WBE is a manufacturer:

1, 100% of expenditures to a MBE or WBE manufacturer for items needed for the Contract
shall be counted toward the Contract’ Specific Goals. A manufacturer is a firm that
operates or maintains a factory or establishment that produces on the premises the
materials or supplies obtained by the bidder or contractor. ' '

If the MBE or WBE is a distributor or supplier:

1. 60% of expenditures for materials and supplies purchased from a MBE or WBE that is
certified as a regular dealer or supplier shall be counted toward the Contract Specific
Goals.

If the MBE or WBE is a broker: :
1. 0% of expenditures paid to brokers will be counted toward the Contract Specific Goals. .
2. As defined above, Brokers provide no commercially useful function.

If the MBE or WBE is a member of the joint venture contractor/bidder: _

1. A joint.venture may count the portion of the total dollar value of the contract equal to the
distinct, clearly defined portion of the work of the contract that the MBE or WBE performs
with its own forces toward the Contract Specific Goals.

i. OR if employees of this distinct joint venture entity perform the work then the
value of the work may be counted toward the Contract Specific Goals at a rate
equal to the MBE or WBE firm's percentage of participation in the joint venture as
described in Schedule B.

2. Note: a joint venture may also count the dollar value of work subcontracted to other

. MBEs and WBESs, however, work subcontracted out to non-certified firms may not be
counted. .
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H. [f the MBE or WBE subcontracts out any of its work:

1. 100% of the value of the work subcontracted to other MBEs or WBEs performing work in
its Area of Specialty may be counted toward the Contract Specific Goals.

2. 0% of the value of work that a MBE or WBE subcontracts to a non-certified firm counts
toward the Contract Specific Goals (except for the cost of supplies purchased or
equipment leased by the MBE or WBE from third parties or second tier subcontractors in
order to perform its (sub)contract with its own forces as allowed by C.1. above).

3. The fees or commissions charged for providing a bona fide service, such as
professional, technical, consulting or managerial services or for providing bonds or
insurance or the procurement of essential personnel, facilities, equipment, materials or
supplies required for performance of the Contract, may be counted toward the Contract
Specific Goals, provided that the fee or commission is determined by the Chief
Procurement Officer to be reasonable and not excessive as compared with fees
customarily allowed for similar services.

4. The fees charged for delivery of materials and supplies required on a job site (but not
the cost of the materials and supplies themselves) when the hauler, trucker, or delivery
service is not also the manufacturer of or a regular dealer in the materials and supplies,
provided that the fee is determined by the Chief Procurement Officer to be reasonable
and not excessive as compared with fees customarily allowed for similar services.

5. The fees or commissions charged for providing any bonds or insurance, but not the cost

 of the premium itself, specifically required for the performance of the Contract, provided
that the fee or commission is determined by the Chief Procurement Officer to be
reasonable and not excessive as compared with fees customarily allowed for similar
services. :

Procedure to Determine Bid Compliance

The following Schedules and requirements govern the bidder's or contractors MBE/MWBE
proposal:

A. Schedule B: MBE/WBE Affidavit of Joint Venture
1. Where the bidder's Compliance Plan includes the participation of any MBE or WBE as
a joint venture partner, the bidder must submit with its bid a Schedule B and the
proposed joint venture agreement. See Section |1l above for detailed requirements.

B. Schedule C: MBE/WBE Letter of Intent to Perform as a Subcontractor or Supplier

The bidder must submit the appropriate Schedule C with the bid for each MBE and WBE
included on the Schedule D. The City encourages subcontractors to utilize the electronic fillable
format Schedule C, which is available at the Department of Procurement Services website,
http://cityofchicago.ora/forms. Suppliers must submit the Schedule C for Suppliers, first tier
subcontractors must submit a Schedule C for Subcontractors to the Prime Contractor and
second or lower tier subcontractors must-submit a Schedule C for second tier Subcontractors.
Each Schedule C must accurately detail the work to be performed by the MBE or WBE and the
agreed upon rates/prices. Each Schedule C must also include a separate sheet as. an
attachment on which the MBE or WBE fully describes its proposed scope of work, including a
description of the commercially useful function being performed by the MBE or WBE in its Area
of Specialty. If a facsimile copy of the Schedule C has been submitted with the bid, an executed
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original Schedufe C must be submitted by the bidder for each MBE and WBE included on the
Schedule D within five (5) business days after the date of the bid opening.

C. Schedule D: Compliance Plan Regarding MBE and WBE Utilization

The bidder must submit a Schedule D with the bid. The City encourages bidders to utilize
the electronic fillable format Schedule D, which is available at the Department of
Procurement Services website, http://cityofchicageo.org/forms. An approved Compliance
Plan is.required before a contract may commence.

The Compliance Plan must commit to the utilization of each listed MBE and WBE. The
bidder is responsible for calculating the dollar equivalent of the MBE and WBE Contract
Specific Goals as percentages of the total base bid. Al Comphance Plan commitments
must conform to the Schedule Cs,

A bidder or contractor may not modify its Compliance Plan after bid opening except as
directed by the Department of Procurement Services to correct minor errors or omissions.
Bidders shall not be permitted to add MBEs or WBEs after bid opening to meet the
Contract Specific Goals, however, contractors are encouraged to add additional MBE/WBE
vendors to their approved compliance plan during the performance of the contract when

" additional opportunities for participation are identified. Except in cases where substantial,

documented justification is provided, the bidder or contractor shall not reduce the dollar
commitment made to any MBE or WBE in order to achieve conformity between the
Schedule Cs and Schedule D. All terms and conditions for MBE and WBE participation on
the contract must be negotiated and agreed to between the bidder or contractor and the
MBE or WBE prior to the submission of the Compliance Plan. If a proposed MBE or WBE
ceases to be available after submission of the Compliance Plan, the bidder or contractor
must comply with the provisions in Section VII.

L etters of Certification

A copy of each proposed MBE's and WBE's Letter of Certification from the City of Chicago -
must be submitted with the bid. .

A Letters of Certification includes a statement of the MBE's or WBE's area(s) of specialty..
The MBE's or WBE's scope of work as detailed in the Schedule C must conform to its
area(s) of specialty. Where a MBE or WBE is proposed to perform work not covered by its
Letter of Certification, the MBE or WBE must request the addition of a new area at least 30
calendar days prior to the bid opening.

Schedule F: Report of Subcontractor Solicitations

A Schedule F must be submitted with the bid, documenting all subcontractors and suppliers
solicited for participation on the contract by the bidder. Failure to submit the Schedule F
may render the bid non-responsive.

Schedule H: Documentation of Good Faith Efforts
1. If a bidder determines that it is unable to meet the Contract Specific Goals, it must

document its good faith efforts to do so, including the submission of Attachment C, Log
of Contacts. ,
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2. If the bidder's Compliance Plan demonstrates that it has not met the Contract Specific
Goals in full or in part, the bidder must submit its Schedule H no later than three
business days after notification by the Chief Procurement Officer of its status as the
apparent lowest bidder. Failure to submit a complete Schedule H will cause the bid to
be rejected as non-responsive.

3. Documentation must include but is not necessarily limited to:

a. A detailed statement of efforts to identify and select portions of work identified inl
the bid solicitation for subcontracting to MBEs and WBEs;

b. A listing of all MBEs and WBEs contacted for the bid solicitation that includes:

i. Names, addresses, emails and telephone numbers of firms solicited;

i. Date and time of contact;

iii. Person contacted;

iv. Method of contact (letter, telephone call, facsimile, electronic mail, etc.).

c. Evidence of contact, including:

i.  Project identification and location;

i. Classification/commodity of work items for which quotations were sought;

ii. Date, item, and location for acceptance of subcontractor bids;

iv. Detailed statements summarizing direct negotiations with appropriate MBEs
and WBEs for specific portions of the work and indicating why agreements
were not reached.

v. Bids received from all subcontractors.

d. Documentation of bidder or contractor contacts with at least one of the minority
and women assistance associations on Attachment A.

Agreements between a bidder or contractor and a MBE or WBE in which the MBE or WBE
promises not to provide subcontracting quotations to other bidders or contractors are
prohibited.

Prior to award, the bidder agrees to promptly cooperate with the Department of
Procurement Services in submitting to interviews, allowing entry to places of business,
providing further documentation, or soliciting the cooperation of a proposed MBE or WBE.
Failure to cooperate may render the bid non-responsive.

If the City determines that the Compliance Plan contains minor errors‘or omissions, the
bidder or contractor must submit a revised Compliance Plan within five (5) business days
after notification by the City that remedies the minor errors or omissions. Failure to correct
all minor errors or omissions may result in the determination that a bid is non-responsive.

No later than three (3) business days after receipt of the executed contract, the contractor
must execute a complete subcontract agreement or purchase order with each MBE and
WBE listed in the Compliance Plan. No later than eight (8) business days after receipt of
the executed contract, the contractor must provide copies of each signed subcontract,
purchase order, or other agreement to the Department of Procurement Services.
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VL. Demonstration of Good Faith Efforts

A.

In evaluating the Schedule H to determine whether the bidder or contractor has made good
faith efforts, the performance of other bidders or contractors in meeting the goals may be
considered. :

The Chief Procurement Officer shall consider, at a minimum, the bidder's efforts to:

1.

Solicit through reasonable and available means at least 50% ‘(or at least five when
there are more than eleven certified firms in the commodity area) of MBEs and WBEs
certified in the anticipated scopes of subcontracting of the contract, as documented by
the Schedule H. The bidder or contractor must solicit MBEs and WBEs within seven
(7) days prior to the date bids are due. The bidder or contractor must take
appropriate steps to follow up initial solicitations with interested MBEs or WBEs.

Advertise the contract opportunities in media and other venues oriented toward MBEs
and WBEs.

Provide interested MBEs -or WBEs with adequate information about the plans,
specifications, and requirements of the contract, including addenda, in a timely
manner to assist them in responding to the solicitation.

Negotiate in good faith with interested MBEs or WBESs that have submitted bids. That.
there may be some additional costs involved in soliciting and using MBEs and WBEs
is not a sufficient reason for a bidder's faillure to meet the Contract Specific Goals, as
long as such costs are reasonable.

Not reject MBEs or WBEs as being unqualified without sound reasons based on a
thorough investigation of their capabilities. The MBE's or WBE's standing within its
industry, membership in specific groups, organizations, or associations and political or
social affiliations are not legitimate causes for rejecting or not soliciting bids to meet
the Contract Specific Goals.

Make a portion of the work available to MBE or WBE subcontractors and suppliers
and selecting those portions of the work or material consistent with the available MBE
or WBE subcontractors and suppliers, so as to facilitate meeting the Contract Specific
Goals.

Make good faith efforts, despite the ability or desire of a bidder or contractor to
perform the work of a contract with its own organization. A bidder or contractor who
desires to self-perform the work of a contract must demonstrate good faith efforts
unless the Contract Specific Goals have been met.

Select portions of the work to be performed by MBEs or WBEs in order to increase
the likelihood that the goals will be met. This includes, where appropriate, breaking

"~ out contract work items into economically feasible units to facilitate MBE or WBE

participation, even when the bidder or contractor might otherwise prefer to perform
these work items with its own forces.
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9.  Make efforts to assist interested MBEs or WBEs in obtaining bonding, lines of credit,
or insurance as required by the City or bidder or contractor.

10. Make efforts to assist interested MBEs or WBEs in obtaining necessary equipment,
supplies, materials, or related assistance or services; and

11. Effectively use the services of the City; minority or women community organizations;
minority or women assistance groups; local, state, and federal minority or women
business assistance offices; and other organizations to provide assistance in the
recruitment and placement of MBEs or WBEs.

C. If the bidder disagrees with the City's determination that it did not make good faith efforts,
the bidder may file a protest pursuant to the Department of Procurement Services
Solicitation and Contracting Process Protest Procedures within 10 business days of a final
adverse decision by the Chief Procurement Officer.
Vil. Changes to Compliance Plan

A No changes to the Compliance Plan or contractual MBE and WBE commitments or

substitution of MBE or WBE subcontractors may be made without the prior written
approval of the Chief Procurement Officer. Unauthorized changes or substitutions,
including performing the work designated for a subcontractor with the contractor's own
farces, shall be a violation of these Special Conditions and a breach of the contract with
the City, and may cause termination of the executed Contract for breach, and/or subject
the bidder or contractor to contract remedies or other sanctions. The facts supporting the
request for changes must not have been known nor reasonably could have been known by
the parties prior to entering into the subcontract. Bid shopping is prohibited. The bidder or
contractor must negotiate with the subcontractor to resolve the problem. If requested by
either party, the Department of Procurement Services shall facilitate such a meeting.
Where there has been a mistake or disagreement about the scope of work, the MBE or
WBE. can be substituted only where an agreement cannot be reached for a reasonable
price for the correct scope of work.

Substitutions of a MBE or WBE subcontractor shall be permitted only on the following

1 Unavailability after receipt of reasonable notice to proceed,;

2.  Failure of performance;

3. Financial incapacity;

4 Refusal by the subcontractor to honor the bid or proposal price or scope;

5 Mistake of fact or law about the elements of the scope of work of a solicitation where
a reasonable price cannot be agreed

Failure of the subcontractor to meet insurance, licensing or bonding requnrements
The subcontractor's withdrawal of its bid or proposal; or

De-certification of the subcontractor as a MBE or WBE. (Graduation from the
MBE/WBE program does not constitute de-certification.

If it becomes necessary to substitute a MBE or WBE or otherwise change the Compliance
Plan, the procedure will be as follows:
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1. The bidder or contractor must notify the Chief Procurement Officer in writing of the
request to substitute a MBE or WBE or otherwise change the Compliance Pian. The
request must state specific reasons for the substitution or change. A letter from the
MBE or WBE to be substituted or affected by the change stating that it cannot
perform on the contract or that it agrees with the change in its scope of work must be
submitted with the request.

2.  The City will approve or deny a request for substitution or other change within 156
business days of receipt of the request.

3. Where the bidder or contractor has established the basis for the substitution to the
satisfaction of the Chief Procurement Officer, it must make good faith efforts to meet
the Contract Specific Goal by substituting a MBE or WBE subcontractor.
Documentation of a replacement MBE or WBE, or of good faith efforts, must meet
the requirements in sections V and VI. If the MBE or WBE Contract Specific Goal
cannot be reached and good faith efforts have been made, as determined by the
Chief Procurement Officer, the bidder or contractor may substitute with a non-MBE
or non-WBE.

4. If a bidder or contractor plans to hire a subcontractor for any scope of work that was
not previously disclosed in the Compliance Plan, the bidder or contractor must obtain
the approval of the Chief Procurement Officer to modify the Compliance Plan and
must make good faith efforts to ensure that MBEs or WBEs have a fair opportunity to
bid on the new scope of work.

5. A new subcontract must be executed and submitted to the Chief Procurement Officer
within five business days of the bidder's or contractor's receipt of City approval for
the substitution or other change.

The City shall not be required to approve extra payment for escalated costs incurred by
the contractor when a substitution of subcontractors becomes necessary to comply with
MBE/MWBE contract requirements.

VIl Reporting and Record Keeping

A

During the term of the contract, the contractor and its non-certified subcontractors must
submit partial and final waivers -of lien from MBE and WBE subcontractors that show the
accurate cumulative dollar amount of subcontractor payments made to date. Upon
acceptance of the Final Quantities from the City of Chicago, FINAL certified waivers of
lien from the MBE and WBE subcontractors must be attached to the contractor’s
acceptance letter and forwarded to the Department of Procurement Services, Attention:
Chief Procurement Officer.

The contractor will be responsible for reporting payments to all subcontractors on .a
monthly basis in the form of an electronic audit. Upon the first payment issued by the
City of Chicago to the contractor for services performed, on the first day of each month
and every month thereafter, email and/or fax audit notifications will be sent out to the
contractor with. instructions to report payments that have been made in the prior month to
each MBE and WBE. The repoiting of payments to all subcontractors must be entered
into the Certification and Compliance Monitoring System (C2), or whatever reporting
system is currently in place, on or before the fifteenth (1 5™ day of each month.
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Once the prime contractor has reported payments made to each MBE and WBE,
including zero dollar amount payments, the MBE and WBE will receive an email and/or
fax notification requesting them to log into the system and confirm payments
received. All monthly confirmations must be reported on or before the 20" day of each
month. Contractor and subcontractor reporting to the C2 system must be completed by
the 25" of each month or payments may be withheld.

All subcontract agreements between the contractor and MBE/WBE firms or any first tier
non-certified firm and lower tier MBE/WWBE firms must contain language requiring the
MBE/WBE to respond to email and/or fax notifications from the City of Chicago requiring
them to report payments received for the prime or the non-certified firm.

Access to the Certification and Compliance Monitoring System (C2), whichis a web
based reporting system, can be found at: http://chicago.mwdbe.com

The Chief Procurement Officer or any party designated by the, Chief Procurement Officer
shall have access to the contractor's books and records, including without limitation
payroll records, tax returns and records and books of account, to determine the
contractor's compliance with its commitment to MBE and WBE participation and the
status of any MBE or WBE performing any portion of the contract. This provision shall be
in addition to, and not a substitute for, any other provision allowing inspection of the
contractor's records by any officer or official of the City for any purpose.

The contractor shall maintain records of all relevant data with respect to the utilization of
MBEs and WBEs, retaining these records for a period of at least five years after final
acceptance of the work. Full access to these records shall be granted to City, federal or
state authorities or other authorized persons.

IX. Non-Compliance

A.

Without limitation, the following shall constitute a material breach of this contract and
entitle the City to declare a default, terminate the contract, and exercise those remedies
provided for in the contract at law or in equity: (1) failure to demonstrate good faith efforts;
and (2) disqualification as a MBE or WBE of the contractor or any joint venture partner,
subcontractor or supplier if its status as an MBE or WBE was a factor in the award of the
contract and such status was misrepresented by the contractor.

Payments due to the contractor may be withheld until corrective action is taken.

Pursuant to 2-92-740, remedies or sanctions may include disqualification from contracting
or subcoentracting on additional City contracts for up to three years, and the amount of the
discrepancy between the amount of the commitment in the Compliance Plan, as such
amount may be amended through change orders or ctherwise over the term of the
contract, and the amount paid to MBEs or WBEs. The consequences provided herein
shall be in addition to any other criminal or civil liability to which such entities may be
subject.

The contractor shall have the right to protest the final determination of non-compliance
and the imposition of any penalty by the Chief Procurement Officer pursuant to 2-92- 740
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of the Municipal Code of the City of Chicago, within 15 business days of the final
determination.

X. Arbitration

XL

If the City determines that a contractor has not made good faith efforts to fuffill its Compliance
Plan, the affected MBE or WBE may recover darnages from the contractor.

Disputes between the contractor and the MBE or WBE shall be resolved by binding arbitration
before the American Arbitration Association (AAA), with reasonable expenses, including
attorney’'s fees and arbitrator's fees, being recoverable by a prevailing MBE or WBE.
Participation in such arbitration is a material provision of the Construction Contract to which
these Special Conditions are an Exhibit. This provision is intended for the benefit of any MBE or
WBE affected by the contractor's failure to fulfili its Compliance Plan and grants such entity
specific third party beneficiary rights. These rights are non-waivable and take precedence over
any agreement to the contrary, including but not limited to those contained in a subcontract,
suborder, or communicated orally between a contractor and a MBE or WBE. Failure by the
Contractor to participate in any such arbitration is a material breach of the Construction
Contract.

A MBE or WBE seeking arbitration shall serve written notice upon the contractor and file a
demand for arbitration with the AAA in Chicago, IL. The dispute shall be arbitrated in
accordance with the Commercial Arbitration Rules of the AAA. All arbitration fees are to be paid
pro rata by the parties.

The MBE or WBE must copy the City on the Demand for Arbitration within 10 business days
after filing with the AAA. The MBE or WBE must copy the City on the arbitrator’'s decision within
10 business days of receipt of the decision. Judgment upon the arbitrator's award may be
entered in any court of competent jurisdiction.

Equal Employment Opportunity

Compliance with MBE and WBE requirements will not diminish or supplant equal employment
opportunity and civil rights provisions as required by law related to bidder or contractor and

subcontractor obligations.
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Definitions

In additionalto the terms defined elsewhere, the following words, phrases, when capitalized, have the foIIowmg
meanings:

“Airport” refers to O’Hare International Airport and/or Midway International Airport.

“Airport Concessions Program Handbook” refers to providing a basis of uniformity to all concessions at both
O’Hare International Airport and Midway International Airport. Adherence to the Concession Lease and License
Agreement as well as the elements of this Handbook will contribute to the successful operation of the
Concessionaire’s business.

“As-Built Drawings” refers to the drawings that documenton-site changes to the original construction documents.
The initial plan markups are submitted by the General Contractor to the Architect of Record for submission to CDA.
These drawings are required by Chicago Department of Aviation as part of the close out documentation package.

“Business Day” refers to a measurement of time that typically is a day in which normal business is conducted

Monday through Friday; excluding Saturday, Sunday and public holidays for all documentation and design
submittals.

“Chicago Department of Aviation” (CDA) refers to the managing entity for the Airports on behalf of the City of
Chicago.

“CDA Concessions” (CDA-C) refers to the department within CDA responsible for the oversight of the
concessions program.,

“CDA Point of Contact” (CDA POC) refers to a designee assigned by CDA to oversee the development of the
construction project on behalf of CDA.

“CDA Project Number” refers to the CDA project identification number that is required to be included on all
correspondence and applications submitted throughout the design and construction process.

“Concessions” refers to non-rental car concession businesses at the Airport selling products or services to the
public.

“Concessionaire” refers to the leaseholder or tenant in the business of selling products or services to the public
at the Airport.

“Concessionaire Point of Contact” (Concessionaire POC) refers to any party working on behalf of a
concessionaire; which will include architects, their engineers and consultants (POC Architect), and the general
contractors and their subcontractors (POC Contractor).

“Department of Buildings” refers to the City of Chicago entities responsible for enforcing Chicago Building
Codes, by performing inspections and administering permits including the Ventilation Department, Electrical
Department, Plumbing Department, and New Construction Department.

“Chicago Department of Public Health” refers to the City of Chicago entity responsible for enforcing Chicago
Health Codes, by performing inspections and administering permits.

“Liquor License” refers to the City of Chicago entity responsible to enforce the Chicago Liquor Licensure by
performing inspections and administering permits.

“Design and Construction Standard Operating Procedures; Concessions Projects” (C-SOP) refers to the
guidelines established by CDA and CDA Concessions as the process by which all Concessmns projects are
reviewed and approved.

“Design Documents” refers to the documents that illustrate and describe the project design by déﬁning scope,
relationships, forms, size and appearance of the project with specifications, plans, sections, elevations,
perspectives, typical sectional details, diagrams and equipmentlayouts.

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP)
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“Concessions Design Guidelines for Midway” to communicate an overall design intent and to provide quality,
material, signage, lighting and system standards for concessions development at Chicago Midway International
Airport (MDW).

“Concessions Design Guidelines for O'Hare” to communicate an overall design intent and to provide quality,
material, signage, lighting and system standards for concessions development at Chicago O'Hare International
Airport (ORD).

“Pre-Construction Meeting” refers to the mandatory meeting held prior to project construction.

“Project’s Digital Design Coordinator” (DDC) refers to A/E’s point of contact for document exchange. Multiple
members of the design team may have PW access, but only the DDC should contact the CDA POC if follow up
coordination is required.

“Project Initiation Letter” (PIL) refers to the concessionaire's formal letter submittal to CDA Design and
Construction requesting a CDA Project Number. The Project Initiation Letter should clearly define the project and
scope. Please refer to Exhibit A for a list of items to be includedin the PIL.

“ProjectWise” (PW) (PW) refers to Software package utilized by CDA to submit, share, review and exchange
project documents. The user interface is similar to Windows Explorer with a folder tree structure that contains
locations for each project in review.

“Review Comments Form” refers to the CDA template used to document all reviewing parties’ comments
regarding the drawing submittal.

“Review and Conditions Letter” refers to the document that is issued by CDA and used at all submittals
throughout the drawing review process as a communication and response tool between review parties and the
Concessionaire.

“The Sustainable Airport Manual (SAM™)” refers to the manual created by CDA to incorporate and track
sustainability in administrative procedures, planning, design and construction, operations and maintenance, and
concessions and tenants with minimal impact to project schedules or budgets.

“CDA Construction Safety Manual” refers to the manual created by The City of Chicago, the Chicago
Department of Aviation (CDA) and the Chicago Airports Resources Enterprise Plus, LLC (CARE Plus, LLC) to
incorporate health and safety regulations as the responsibility of the Contractor working on airport premises.

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP)
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Introduction

O'Hare and Midway International Airports are owned by the City of Chicago and operated by the Chicago
Department of Aviation (CDA). As a department within the City of Chicago, CDA is responsible for the
management of the Airports, including the concessions program, and accordingly CDA reserves the right to review
and approve the construction or modification of any Concession on Airport property.

For (5'Hare International Airport official addresses and site map refer to:
o Exhibit 1: O'Hare International Airport Official Addresses and Site Map

For Midway International Airport official addresses and site map refer to:
o Exhibit 2: Midway International Airport Official Addresses and Site Map

The procedures, submission requirements, and deadlines set forth in this C-SOP document are mandatory and
may only be waived in unique circumstances upon written approval by CDA Concessions. CDA reserves the right
to modify the requirements at any time.

The Concessionaire shall provide evidence of professional services throughout all stages of work. All project
documentation shall be prepared, signed, and stamped by a licensed design professional. Throughout the design
process the Concessionaire is to utilize the most sustainable design practices in the industry with reference to the
Sustainable Airport Manual (SAM™) to the extent dictated in the Concessionaire’s Lease and License
Agreement. The CDA, through its Design and Construction Division & CDA Concessions, reviews, oversees, and
approves design and work for all new construction, renovation, and remodeling projects at the Airports.

B Step 3 Step § Step 9
+ Concepl [ * Proj - |l ¢ Constuction M Project
N Desin B struch Completon S  Close Out  [f

Development and Design Process Overview

PLEASENOTE:

CDA Design and Construction Coordinating Architect will determine if Step 1 is applicable to a given
project. '

The concept development and design process has been established to provide a systematic and organized
process by which a concessions concept and design are reviewed and approved by CDA Concessions. It should
be noted that field verification is mandatory for all projects.

STEP 1.0: Transition Design Submission

1.1: Concept and Design Proposal
In order to begin the permanent transition, CDA Concessions must approve the initial ninety (90) day transition

concept. The Concessionaire must submit a proposal package with the following documentation as it relates to the
request.
Program Conceptual Phase

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP)
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1) Transition Overall Concept
2) Transition Phasing Plan

¢ Loadbank Investigation and Analysis per phase

¢ Scope of work for each concessionaire space;including demolition, signage, lighting, etc.
3) Transition Schedule

End of STEP 1

STEP 2.0: Program Design and Schedule Submission

2.1: Concept Proposal and Design Presentation

In order to begin the permanent transition, CDA Concessions must approve the Program Design and Schedule
Submission. The Concessionaire must submit a proposal package with the following documentation as it relates to
the request;

Program Conceptual Phase

1) Program Overall Concept

» Proposed terminal, concourse and requested square footage including existing or proposed lease line
2) Overall Program Phasing Plan

o Loadbank Investigation and Analysis per phase
3) Program Schedule

Program 30% Schematic Design (SD) Phase

1) Program Overall Concept

e Proposed terminal, concourse and requested square footage including existing or proposed lease line
2) Overall Program Phasing Plan '

e LoadbankInvestigation and Analysis per phase
3) Program Schedule

Program 60% Design Development (DD) Phase

1) Program Overall Concept

» Proposed terminal, concourse and requested square footage including existing or proposed lease line
2) Overall Program Phasing Plan

o Loadbank Investigation and Analysis per phase
3) Program Schedule

Program 90% (and or) 100% Construction Document(CD)Phase

1} Program Overall Concept

» Proposed terminal, concourse and requested square footage including existing or proposed lease line
2) Overall Program Phasing Plan

o Loadbank Investigation and Analysis per phase
3) Program Schedule

Once all the documentation is received, it will be reviewed by CDA Concessions for completeness and
consideration to move forward with a concept design. The Concessionaire will be contacted via email or hardcopy .
letter with review results within ten (10) business days of receipt.

End of STEP 2
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STEP 3.0: Proposaland Concept Submission

3.1: Concept Proposal and Design Presentation

In order to begin a remodel project, store renovation or concept change, CDA Concessions must approve the
proposed project andfor concept. The Concessionaire must submit a proposal package with the following
documentation as it relates to the request:

Conceptplan

Proposed terminal, concourse and requested square footage (include existing or proposed lease line)
Sample menu

Product list and pricing

Detailed first year projected sales

Anticipated project schedule

Once all the documentation is received, it will be reviewed by CDA Concessions for completeness and
consideration to move forward with a concept design. The Concessionaire will be contacted via email or hardcopy
letter with review results within ten (10) business days of receipt.

OO WA —
e N e S

3.2: Concept Design Presentation

Within ten (10) business days of CDA Concessions approval, the Concessionaire is required to schedule and
present their conceptual design. During the presentation, the attendees will provide feedback regarding the
proposed design elements, materials, features, signage, and product display. Within ten (10) business days after
the presentation, CDA Concessions will send a response letter to the Concessionaire with comments and direction
regarding items that need revisions or enhancements that should be addressed before the Concessionaire moves
forward to submit a Project Initiation Letter.

The Concessionaire’'s concept design should include spatial relationships or models as necessary to describe the
image and function of the project for CDA’s review. CDA Concessions will be available o assist with the
presentation scheduling.

Conceptual Design presentation should include the following:

. 1) Site Plan
2) Design perspectives / renderings (illustrative images)
) Designplans/ elevations
) Proposed materials / finish board (to be mailed to address below)
) Preliminary overall project schedule
)
7)

O O AW

Preliminary construction budget
Additional materials

The concepts documents should be submitted via email to:

O’Hare International Airport Contacts Midway International Airport Contacts
Chicago Department of Aviation Chicago Department of Aviation

Aviation Administration Building Aviation Administration Building

Attn: Juan Manzano, Deputy Commissioner Attn: Juan Manzano, Deputy Commissioner
10510 West Zemke Rd. 10510 West Zemke Rd.

Chicago, IL 60666 Chicago, IL 60666

Phone: 773-894-3059 Phone: 773-894-3059

Email: Juan.Manzano@cityofchicago.org Email: Juan.Manzano@gcityofchicago.org
cc: Dominic.Garascia@cityofchicago.org cc: Dominic. Garascia@cityofchicago.org

ordretailconstruction@cityofchicago.org mdwretailconstruction@cityofchicago.org

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP)
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3.3: Project Initiation Letter

When written approval for the conceptual design is issued by CDA Concessions, the Concessionaire shall submit
to CDA's Coordinating Architect of Design and Construction, a Project Initiation Letter (PIL) on Concessionaire or’
Concessionaire’s Architect's letterhead. Within ten (10) business days of receiving the PIL, CDA will send a
‘Response to Project Initiation Letter” to the Concessionaire with comments and direction regarding the design
submittals, along with the assigned CDA Project Number which must be included on all future project
correspondence and submittals including permits. The letter will also identify the CDA POC for the project. All
Concessionaire questions, concerns, or requests for information or project coordlnatlon should be directed to the
CDAPOC.

CDA's Coordinating Architect of Design and Construction will determine if the scope of work requires a CDA Project
Number as well as a full design and construction review. At that time, it is also determined if compliance with the
SAM™ is required. Not all projects will be assigned CDA Project Number or must be SAM™ compliant. Based on
the construction scope and duration, some projects may be eligible to proceed through CDA's eForm system (for
more information on eForms see Section 6.7).

For a list of required documentation to include in the PIL refer to:
¢ Exhibit A: Project Initiation Letter Submittal Check List

The Project Initiation Letter shall be submitted via email to:

O’Hare International Airport Contacts Midway International Airport Contacts

CDA Aviation Administration Building CDA Aviation Administration Building

Attn: Coordinating Architect, Design and Construction Aitn: Coordinating Architect, Design and Construction

10510 West Zemke Rd. 10510 West Zemke Rd.

Chicago, IL 60666 Chicago, IL 60666

Phone: 773-686-6626 Phone: 773-686-7091

Email: Roger.Reeves@cityofchicago.org Email: Dominic.Garascia@cityofchicago.org

ce: Dominic.Garascia@cityofchicago.org cc: Roger.Reeves@cityofchicago.org
Juan.Manzano@cityofchicago.org Juan.Manzano@cityofchicago.org
ordretailconstruction@cityofchicago.org mdwretailconstruction@cityofchicago .org

3.4: Sustainable Airport Manual (SAM™)

When the Concessionaire is required to submit a Sustainable Airport Manual (SAM™) Checklist, only use the
relevant SAM ™ chapter for Concession Projects: Concessions & Concessionaire — Design & Construction section
(SAM ™ CT-DC Credits 1.0 to 7.0 and 16.0) and include all relevantsupporting documentation. Be advised that the
Concessions & Concessionaire — Operations & Maintenance (CT-OM) is not required for construction projects. In
situations that do not require SAM™ compliance, CDA encourages the Concessionaire to proactively consider
potential sustainable design elements be incorporated into the design. Please refer to link below:

SAM™ Manual

End of STEP 3
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STEP 4.0: ProjectWise

PLEASENOTE:
CDA Design and Construction /CDA Concessions willdetermine if Step 4 is applicable to a given project.

4.1: ProjectWise Introduction & Use

The Concessionaire and their designated A/E are to use the CDA ProjectWise Server to store and exchange project
documents. This site facilitates the drawing review process by allowing reviewers to upload reviews, and in turn,
allowing the A/E to provide responses to the same location. ProjectWise also stores the most current versions of
CDA Design Standards for Concessionaire implementation into their designs.

4.2: ProjectWise Project Startup Request

After the CDA Coordinating Architectissues a Response to Project Initiation Letter and assigns the Project Number,
the designeris to fill outa ProjectWise Access Request Form (fillable PDF). This form is returned to the ProjectWise
Administrator in order to create a project-specific location on the PW server. This location will contain current CDA
- Design Standards, FAA Circulars, ACPR Standards and Specifications that are to be incorporated into the design,
along with folders for project documents, drawing reviews, etc. Note that the A/E's point of contact for document
exchangeis theirdesignated DDC.

Please refer to:

e ExhibitB: ProjectWise Access Form Concessions

4.3: ProjectWise Welcome Letter

When the PW Administrator has created a new project-specificlocation on the PW Server, the designerwillreceive
a ProjectWise Welcome Letter with instructions on PW access, installation, use, folder structure, etc.

Please refer to:
o Exhibit B.1: ProjectWise Welcome Letter Concessions

4.4: ProjectWise Document Exchange

Once familiar with the PW folder structure, the Concessionaire's designer will be able to upload documents for
review per the Response to PIL designated phasing. When phase documents are uploaded, the designeris to send
a notification to the CDA POC that the documents are ready for review. The POC will distribute a blank “Submittal
Review Comments Form” form to the appropriate review team. This document will be distributed as an Excel
Workbook file and will only be used by the reviewer as a temporary file for their comments. The Workbook will be
located in ProjectWise for the reviewerto copy and paste in their comments.

After all comments have been made, each reviewer will separately access ProjectWise to incorporate the comments
into the Formal Submittal Review Comments Form. This form must be “checked out’, edited with the new
comments, saved as the same file and “checked in”.

Note: The reviewers must be careful not to write over or copy over any earlier comments made by other reviewers.
This can be accomplished by cutting and pasting only the comment field of the offline submittal Review Comments
Form to the formal Review Comments Submittal Form. The reviewers must also remember to “check in” the file to
allow any subsequent reviewer access. There should only be one Review Comments Submittal Form file shown in
the Projectwise project folder containing multiple reviewer comments.

When the review period has ended, the CDA POC will inform the Concessionaire that comments have been
received and are ready for designer's response. The designer is to provide written line item responses to all

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP)
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comments on the workbook file. When complete, the designer's paste their responses into the file in PW and is to
notify the CDA POC when complete. This process will repeatfor each review phase, as designated in the Response
to PIL.

Please refer to:
¢ Exhibit B.2: ProjectWise Submittal Review Comments Form Concessions

End of STEP 4
STEP 5.0: Design Phase

All projects require review by CDA Concessions. The Concessionaire’s design professional shall perform code
review to determine what permits are required. If it is determined that the scope of work does not require a permit,
the design professional shall provide this determination in writing to CDA Concessions. Otherwise, building permits
are issued by the Department of Buildings. CDA encourages the Concessionaire to allow ample schedule time to
acquire the required building permits. Please note that if a sign construction permit is required, it can only be
obtained by a licensed sign contractor. All projects are to conform and comply with all applicable CDA standards.

5.1: Concessionaire and Concessionaire’s Consultants’ Responsibilities

The Concessionaire is ultimately responsible for all work designed, approved and constructed in the Airport by their
vendors and consultants.

5.2: Design Phase

The Design Phase includes design drawing, review, and approval. The project design timeline will vary based on
multiple factors; scope of work, existing conditions, drawing completeness at time of submittal, and/or as dictated
by CDA.

Please note:
o CDA's designreview requires fifteen (15) business days.
o Concessionaire’s design professional is allotted thirty (30) business days to submit the next drawing
package. -

The Concessionaire will receive a “Review and Conditions” letter that either approves the submittal with
qualifications, “Reviewed as Noted” or a “Revise and Resubmit”.

5.3: Phase Submittals (30%, 60%, 90%, 100%)

The Concessionaire will submit to the CDA Coordinating Architect, Design and Construction, the 30%, 60%, 90%,
and 100% design levels, or other completion leve! combinations based upon review and completeness ofthe initial
and follow-up submittals. Less complex projects may be approved to deviate from this requirement, which will be
addressed in CDA's “Response to Project Initiation Letter.

The Concessionaire is required to prepare and submit architectural and engineering drawings, material samples,
specifications, lighting schedule and catalog cuts, display fixture and equipment plans, and other technical data as

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP)
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necessary to create a complete design package. Each submittal must be in accordance with General Procedures
and as described in the Concession Lease and License Agreement.

1) Thedesign drawing documents shall be prepared by design professionals licensed to practice inthe State
of llinois.

2) Particular attention should be given to the non-combustible classification of the building; related flame
spread ratings and smoke development classification of materials. Documentation should demonstrate
compliance with these requirements.

3) Concessionaire documentation for all submissions shall be provided in imperial measurement at the
following suggested minimum scales:

a) Key plans; 1/32" = 10", with the location of the space clearly identified by the column line
designation.

b) Floorplans, reflected ceiling plans, merchandising plans, interior elevations, sections and related
details; 4" =1'-0".

c) Passenger traffic flow diagrams (queuing)and adjacency plans at 1/8" = 1"-0".

d) Storefronts, signage, logos and lettering, in elevation, section or detail; 12" = 1'-0".

e) Sample boardsidentifying all proposed materials, 11" x 17" panel minimum, include legend.

fy Sample boards identifying photos for all proposed furniture and lighting fixtures, 11" x 17" panel
minimum, include legend.

g) Renderings 11" x 17" or larger for presentation, provide 11" x 17" hand-out copies to be
distributed to the attendees.

4) All drawings shall be submitted in accordance to CDA CADD Standards (Micro-Station). Electronic
submittals will also be accepted in AutoCAD format. A complete set of PDFs is also required as part of
final Concessionaire Design Submission. During design development, at the Concessionaire’s request,
CDA will make available Micro-Station cell libraries, standards and seed files.

5.4: Response to Comments

The Concessionaire is required to respond to all review comments listed on the Review Comments Form, as well as
any issues identified in the “Review and Conditions” letter. The spreadsheet column filed “Concessionaire
Response” must be completed and accompany the preceding design submittal. All review comments shall be
accumulative throughoutthe drawing review on the Review Comments Form (see Exhibit B.2). Failure to do so will
affect the design review process timeline. Concessionaire must respond to all review comments, in writing and
submit within five (5) business days priorto the requestfor a Pre-Construction Meeting.

5.5: 30% Schematic Design (SD) Submittal

The 30% SD submittal illustrates further development of the Concessionaire's design concept. The 30% SD
should respond to the feedback given during the Concept Design Presentation and include, at a minimum, more
definitive spatial relationships, updated perspectives, plans, elevations, sections, preliminary mechanical, electrical,
plumbing (MEP), fire protection (FP), scope notes or specifications, and overall dimensions and other illustrative
materials critical to describing the developmentofthe project. '

Work required outside the Concessionaire’s lease line should be clearly identified on all drawings and
communicated directly to the CDA POC. Designs must also specify affected airport base building structure or
utilities, including butnot limited to: advertising space, public telephones, vending devices, internetkiosks, charging
stations, AED’s, fire extinguishers, signage, public address speakers, mechanical, electrical, plumbing, fire
protection equipment, etc. -

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP)
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Fora detailed list of 30% SD Submittal refer to:
¢ Exhibit C: 30% Schematic Design (SD) Submittal Check List

5.6: CDA Review and Response to 30% SD Submittal

The Review Comments Form is used for all submittals throughout the design review process between CDA review
parties and the Concessionaire's architect or design professional.
The letter willinclude the following information: :
1) Identify the project status as per the “Reviewed as Noted Letter” or “Revise and Resubmit Letter”.
) Provide comments and direction regarding the proposed scope of work, design submittals.
3) If applicable, display the assigned CDA Project Number.
) All Concessionaire’s questions, concems, or requests for information or project coordination should be
directed to the assigned CDA Concessions POC.
5) Determine if the projectwill require Sustainable AirportManual (SAM™) compliance.

5.7: Concessionaire and CDA Signage

Each project must include an illuminated storefront sign. Where itis applicable a blade sign may also be included.
Design documents for the signage must express the image, location, specifications, materials, and dimensions. Sign
design documents must be submitted for review and approval by CDA, separate from the phase submittals. All
signage, with or without electrical components, require a sign permit from the Department of Buildings; which can
only be obtained by a licensed sign contractor.

The Concessionaire mustinform the CDA Concessions POC if the project requires airport owned signage removal
or modification. A walk through with CDA will be scheduled to ensure adequate time will be allotted for the required
airport owned sign work to occur during the construction phase. Any CDA signage needing to be removed or
relocated within the project area must be performed by CDA. If CDA signage is located within the project area, the
Concessionaire must include specifications in the construction documents, detailing steps to be taken by the
contractor to adequately protect all CDA signage to ensure itis not damaged during construction.

5.8: Request for Information

Concessionaire questions, concerns or requests for information or project coordination should be directed to the
CDA Concessions POC.

5.9: Requests for As Built Drawings

The Concessionaire, their architect and/or engineer may submit an as built drawing request from CDA foruse in
their design. Use the link below *DocumentRequest Form” and submit it to the CDA for approval. As built drawings
will not be available until the form is signed by CDA. The Concessionaire, their architect and/or engineer will be
notified by the CDA if and when the drawings are available. Please refer to:

o Exhibit C.1: CDA Standard Electronic DocumentRequestForm

5.10: Requests for CDA Design Standards Variance

The Concessionaire, their architect and/or engineer may submit a request for a variance to the CDA Design
Standards. Use the link below to access the “Designer's Request for CDA Design Standards Variance” form. The
variance must be reviewed and approved by CDA Design and Construction. Please refer to:

« Exhibit C.2: Designer's Request For CDA Design Standards Variance Form

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP)
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5.11: 60% Design Development (DD) Submittal

The 60% DD drawings further enhance the previous submittals and should include: architectural, structural,
mechanical, electrical, plumbing, fire protection, and equipmentdemolition plans as well as MEP existing conditions,
floor and reflected ceiling plans, elevations, sections, details, specifications, system diagrams, and structural load
calculations. The 60% DD drawings should convey the full scope of work and all impacts to the airportbase building
and adjacent spaces. The Concessionaire, their architect and/or engineer may also be required to attend
coordination meetings with CDA to presentand clarify the submittal documents.

Fora detailed list of 60% DD Submittal refer to:

e Exhibit C.3: 60% Design Development(DD) Submittal Check List
» ExhibitC.4: Electrical Check List
» ExhibitC.5: Mechanical, Fire Protection & Plumbing Components Check List

5.12: 90% Construction Document (CD) Submittal

With the 90% submittal, comments should include minimal outstanding issues thatneed to be incorporatedinto the
100% CDs.

Fora detailed list of 90% CD Submittal refer to: _
¢ Exhibit C.6: 90 and 100% Construction Document(CD) Submittal Check List

5.13: 100% Construction Document (CD) Submittal

When the documents are 100% complete, a “Reviewed as Noted” letter will be issued by CDA to the
Concessionaire, and if applicable, a separate letter to the City of Chicago, Department of Buildings, indicating the
construction documents have been reviewed and approved, allowing for the start of the permit application process.

For a detailed listof 100% CD Submittal refer to:
. Exhiblit C.6: 90 and 100% Construction Document(CD) Submittal Check List

5.14; Additional Submittals

CDA Concessions may determine that the proposed design is more complex and will require an intermediate design

review to confirm all concerns and questions are sufficiently resolved. The CDA will identify in the 60% Review and

Conditions Letter that an additional submittal is required and will list the reasons for the request before continuing to
the next major phase.

The additional submittal(s) must address the issues identified by CDA. The Concessionaire is encouraged to
schedule a coordination meeting with CDA to discuss the issues identified. Design submittals should be sentvia
email and hardcopies to:

O'Hare International Airport Contacts Midway International Airport Contacts

CDA Aviation Administration Building CDA Aviation Administration Building

Attn: Coordinating Architect, Design and Construction Attn: Coordinating Architect, Design and Construction

10510 West Zemke Rd. 10510 West Zemke Rd.

Chicago, IL 60666 Chicago, L 60666

Phone: 773-686-6626 Phone: 773-686-7091

Email: Roger.Reeves@cityofchicago.org Email: Dominic.Garascia@cityofchicago.org
Dominic.Garascia@cityofchicago.org Roger.Reeves@cityofchicago.org

cC. Juan Manzano@cityofchicago.org - cc Juan.Manzano@cityofchicago.org
ordretailconstruction@cityofchicago.org mdwretailconstruction@cityofchicago .org
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5.15: Special Conditions Regarding Minority Owned Business Enterprise Commitment and Women
Owned Business Enterprise Commitment In Construction Contracts (MBE/WBE)

CITY OF CHICAGO CONSTRUCTION COMPLIANCE RULE:

In accordance with the Municipal Code of Chicago 2-92-650, the City's Minority Owned Business Enterprise and
Women Owned Business Enterprise Construction Program has set goals of MBE participation and WBE
participation on all contracts.

v' Contracts executed after2017 must adhere to the revised goal of 26% MBE participation and 6% WBE
participation on all construction contracts.

Pleaserefer to link below for additional information pertaining to this Compliance Rule:

Special Conditions Regarding Minority Owned Business Enterprise Commitment and Women Owned Business
Enterprise Commitment in Construction Contracts

REQUIRED DOCUMENTATION:

Compliance Plans:

Once the 100% Construction Document Submittal is approved by CDA, the Concessionaire will download the two
Concessions’ Compliance Plans: Affidavit of Concessionaire and Affidavit of Prime Contractor. After the General
Contractor has been selected, the Concessionaire and General Contractor are required to submit Exhibits C.7 -
C.9, which includes a selection of MBE, WBE and Non-Minority Sub-Contractors.

e Exhibit C.7: Concession's Compliance Plan - Affidavit of Concessionaire
o Exhibit C.8: Concession's Compliance Plan - Affidavit of Prime Contractor

Good Faith Efforts:

If the Concessionaires’ and Prime Contractors’ Compliance Plans fall short of the MBE or WBE Construction
Programgoals, a Good Faith Efforts form must be included with the submitted Compliance Plans. Good Faith Efforts
are achieved by actively soliciting MBE and WBE firms to performwork on the contract. The Good Faith Efforts form
must contain contact information for not less than five (5) MBEs or WBEs.

e Exhibit C.9: Good Faith Efforts Form

" A Compliance Plan may be rejected as non-responsive if the Concessionaire and/for General Contractor fail to
submit one or more of the documents (Exhibits C.7 - C.9) with the response:

PLEASENOTE:

If a Concessionaire’s and/or General Contractor’s Compliance Plan fails to meet the ConstructionProgram
goals for MBE and WBE participation, the project will be delayed and notmove toward aPre-Construction
Meeting until either the goalis satisfied or Good Faith Efforts have been demonstrated and approved.

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP)
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5.16: City Resident Construction Worker Employment Reqwrement & Certified Payroll
Requirements

The Concessionaire will provide each general contractor bidding on the project with a Compliance Plan and the
“City Resident Construction Worker Employment Requirement” (Exhibit C.10) for use in the bid preparation
process.

Once a project has been approved by CDA and construction has commenced, the following report must be
submitted on a weekly basis by the General Contractor:

City Resident Construction Worker Employment Requirement & Certified PayrollRequirements: -

In accordance with the Municipal Code of Chicago 2-92-330-and Article 5 of the Concession Lease and License

Agreement, “at least 50% of the total construction worker hours worked by persons on the site of the Work must be
performed by actual residents of the City".

o Exhibit C.10: City Resident Construction Worker Employment & Certified Payroll Requirements

Additionally, the Concessionaire and General Contractor are required to submit monthly updates on the following
per each project:

1) Monthly Update of Contractor Chicago Resident Requirements Report
2) Monthly Update of Minority Participation Report (MBE/WBE)

PLEASENOTE:

If at any pointduring the construction phase ofthe project, there is a change in MBE orWBE participation,
the CDA POC mustbe immediately notified.

RESOURCE:

Toaid in outreach efforts to meet or exceed the City of Chicago’s Construction Program goals of 26% MBE and 6%
WBE participation, a list of City of Chicago certified MBE and WBE firms may be foundat. .

» https:/iwvww.cityofchicago.ora/city/en/depts/dps/supp info/process improvements.html
« htip:/mwww.idot.illinois.gov/doing-business/certifications/disadvantaged-business-enterprise-certification/il -
ucp-directoryfindex

End of STEP §
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STEP 6.0: Pre-Construction °

6.1: Construction Contract Award and Permitting

Following approval of 100% CDs, the project is bid and construction contracts are awarded. Itis necessary for the.
awarded contractor to apply for the required permits from the City of Chicago’s Department of Buildings, and any
other applicable state and federal authority. The Concessionaire mustcoordinate the method, process and schedule

for the permit application submittals as well as coordinate conduction of final inspections. Itis the Concessionaire's
sole responsibility to follow-up on the permit issuance process. Note, the Description of Work on the permit must
include the associated terminal (i.e. Terminal 2), the closest gate (i.e. E4), the project name and, if applicable CDA
projectnumber.

A list of permit required work is located on the Department of Buildings website. Please note that when a sign
construction permlt is required, it can only be obtained by a licensed sign contractor.

All Chicago Department of Buﬂdmgs permit applications and submittals are fully electronic and available via the
City’s online system “E-Plan” at the following website: http:/www cityofchicago.org/buildings

6.2: Pre-Permitting Drawing Set Review and Response

The Concessionaire is required to respond to all review comments listed on the Review Comments Form throughout
all design phases. The Concessionaire is to submit a Pre-Permitting Drawing Setfor CDA review and approval prior
to applying for the project required permits. If any or all review comments have not been incorporated into the Pre-
Permitting Drawing Set, the set will not receive approval and/or no construction activities will take place until all
review comments are incorporated.

6.3: Self-Certification

The Self-Certification Permit Program simplifies the building permit process for eligible residential, business and
mercantile and small assembly projects where the Architect of Record takes full responsibility for code compliance.
The Department of Buildings plan reviews are eliminated by allowing the Professional of Record to certify that the
permit drawings comply with the Chicago Building Code. The Professional of Record must have prepared and
sealed the permit drawings, completed DOB's Self-Certification Training Class, and hold an active Self-Certification
registration. Structural work cannotbe self-certified.

Formore information please visit: Chicago Dept. of Buildings Self Certification Program

6.4: Pre-Construction Meeting

The Concessionaire POC shall requesta Pre-Construction Meeting through CDA as directed in the final CDA review
comments letter. CDA will arrange a Pre-Construction Meeting and notify the Concessionaire of the meeting time
and location. Atthe Pre-Construction Meeting, the Concessionaire and their representatives should be prepared to
answer any questions regarding the required documentation and the proposed construction. If applicable, the
General Contractor must provide proof that the barricade graphic has been produced and is ready for installation;
the barricade and graphic must be installed within the first 24 hours of construction. The Pre-Construction Meeting
will NOT take place until MBEAWBE Compliance Plans have been reviewed and accepted by the CDA.

All Pre-Construction documents must be compiled and electronic copies sent to the CDA Coordinating Architect,
Facilities, prior to scheduling the Pre-Construction Meeting. The Pre-Construiction Meeting can be scheduled three
(3) businessdays after the final pre-construction documentis received.

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP)
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At the conclusion of the pre-construction meetihg, CDA will determine if the documentation and Concessionaire's
response to any questions are complete and CDA will issue a letter authorizing construction to start.

6.5: Pre-Construction Documentation

It is the Concessionaire’'s POC's responsibility to compile and submit the required documentationin a timely manner
in orderto maintain the overall project schedule. Allow two (2) to four (4) weeks to acquire badging, vehicle permits,
building permits and other necessary pre-construction documentation, identified below. Processes for all required
Airport badges and permits must be completed for every employee and vehicle involved in the project before work
begins. Construction will NOT begin until all required documentation has been submitted and reviewed by CDA
Facilities.

Pre-Construction documentsubmittal shall include the following: one (1) full size hardcopy set of stamped approved
plans by the Department of Buildings; three (3) half size sets of stamped approved plans by the Department of
Buildings; and one (1) PDF of stamped plans approved by the Department of Buildings.

- The Pre-Construction Documentation includes the following:
Exhibit D: Pre-Construction Meeting Check List
ExhibitD.1a & D.1b: Pre-Construction Meeting Form (completed)
ExhibitD.2; FAA Approved 7460 Forms — FAA Letter of Determination
ExhibitD.3: Impact to CDA Security and TSA Approval
Exhibit D.4: Certificate of Insurance (COI)
Exhibit D.5: General Contractor Safety, CDA Construction Safety Manual & Safety Manager Credentials
Exhibit D.6: Safety and Security Plan
ExhibitD.7 & D.8: IncidentNotification Plan
Exhibit D.9: Building Permit (example)

6.6: Logistics

The General Contractor must develop a logistic plan prior to the start of construction, and review the planin the Pre-
Construction Meeting. The logistic plan should identity the following:

1) Hours of Construction are 10:00 PMto 5:00 AM, unless approved otherwise by the CDA.

2) Obtain employee and vehicle badging, employer information and authorization form and permits,
determine dumpster locations. (See Exhibits D.10 & D.11)

3) ldentify dock location for deliveries. (See Exhibit D.12 & D.13)

4) Determine site access / Elevator matrix & maps (See Exhibits D.14 - D.17)

5) Vehicle Access Form - Airfield (See ExhibitD.18)

6) Planhaul routes of material to site and through terminal facility.

7) Create a detailed project schedule that identifies all work phasing.

8) Identify, if any building systems, that will be required to be shutdown.

9) Barricade and GraphicPlan{See ExhibitD.19) ' \

10) All material storage and staging areas should be off site or within the barricaded concession area.

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP)
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O’Hare Pre-Construction Submittals should be sent via email to:

CDA Aviation Administration Building
Attn: Coordinating Architect, Facilities
Email: Dorothy.lzewski@cityofchicago .org

cC. Debra.Lyons@cityofchicago.org

ordretailconstruction@cit yofchicago.org

Midway Pre-Construction Submittals shodld be sent via email to:

CDA Aviation Administration Building
Attn: Coordinating Architect, Design and Construction
Email: Dominic.Garascia@cityofchicago.org

cC: Felipe Najar@cityofchicago.org

mdwretailconstruction@cit yofchicago.org

6.7: Pre-Construction Meeting Attendance

Attendance is mandatory at the Pre-Construction Meeting for all Concessionaire’s construction partners. The
following is a list of required attendees: Concessionaire and/or Owner's representative(s); General Contractor;
Project Executive, Project Manager, Superintendent, and Safety Manager. Concessionaire’s design consultant's
attendance is optional. The CDA Concessions POC will notify all airport stakeholders necessary to attend the
meeting.

6.8: Notice to Airport Users Form (eForm)

For all construction projects, the Concessionaire is required to submit a Notice to Airport User Form. The
Concessionaire  shall register or login to the online Notice to Airport Users Form at
https://eforms cityofchicago.org/uforms and create a project start up form indicating scope, start and completion
dates. Additional User Forms required during the course of construction will be discussed at the Pre-Construction
Meeting. All User Forms must be submitted at least three (3) business days in advance of the anticipated start of
construction to allow adequate time for review. Select the link below to learn more about how to submit a Notice to
Airport Users Form for O'Hare International Airportand Midway International Airport.

ORD Quick Reference Guide
MDW Quick Reference Guide

End of STEP 6
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STEP 7.0: Construction Inspections & Compliance

7.1: Construction Administration

All permits, user forms, emergency contact directory, and construction alerts shall be prominently displayed on the
exterior of the barricade in a locked glass display cabinet 30" high by 36" wide approved by the CDA. One full size
stamped set of drawings and the original permitmust be kept on site at all times.

7.2: Building Inspections

Departmentof Buildings Inspection Bureau will be conducting inspections throughout construction. Contractors must
request inspections of ventilation, electrical, plumbing, and new construction on all projects with issued building
permits, regardless of scope, for both rough and finalinspections. Failure to request these inspectionsmayresult in
suspension or revocation of the permit and issuance of citations by the Chicago Department of Buildings, for
violation of licensing requirements against the General Contractor and subcontractors.

Chicago Department of Buildings inspections shall be scheduled via the on-line inspection scheduling system at
www_cityofchicago.org/buildings. All requests for rough and final Chicago Department of Buildings inspections
should be requested fourteen (14) working daysin advance.

If needed, contact the Departmentof Buildings Inspection Bureaus by phone as listed below:

Ventilation Department - (312) 743-3573
Electrical Department— (312) 743-3622
Plumbing Department- (312) 743-3572

New Construction Department - (312) 743-3531

In addition, contractors must offer the terminal manager and building engineer an opportunity to perform an
inspection at demolition, rough, and final phases. The Concessionaire shall contact the CDA Concessions POC to
coordinate these inspections.

7.3: Chicago Department of Public Health Inspections and Liquor License

Retail food establishments are required to provide a building license which triggers a health inspection to be
conducted by the Chicago Department of Public Health. Concessionaires applying for a liquor license require a
separate inspection coordinated by the Business Affairs and Consumer Protection Department, in addition to the
Departmentof Buildingsinspections. For bothinspections, allow one (1) to three (3) weeks to schedule and obtain a
final Health Inspection and Certificate.

Please note, the construction barricade cannot be removed until applicable licenses and inspections are complete
and supporting documentation supplied to CDA POC.

For Chicago Departmentof Public Health visit their website at: https://www.cityofchicago.org/city/en/depts/cdph.hitml
orcall (312) 747-9884.

For Business Affairs and Consumer Protection Departmentinformation visit their website at;

https://www cityofchicago.org/city/en/depts/bacp/provdrs/bus.html or call (312) 744-6249.

7.4: Weekly Certified Payroll Reports \

During construction, the General Contractor shall submit weekly certified payroll to the extent dictated in the
Concessionaire’s Lease and License Agreement.(See Exhibit C.10)

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP)
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7.5: Safety and Security Plan

All contractors and subcontractors and the work they perform are subject to the CDA Construction Safety Manual.
Each project requires an onsite full time Safety Manager who is solely responsible to monitor job site safety and

security (See Exhibit D.5 for more details).

Please refer to link below:
CDA Construction Safety Manual

The CDA Safety Department will perform site safety walkthroughs during construction to ensure all work is being
performed per the CDA Construction Safety Manual. CDA Safety and the CDA POC have the authority to stop work
if unsafe conditions or practices are observed.

7.6: Demolition

Prior to demolition, pre-construction photos must be taken, documenting all of the existing conditions. Failure to
provide photo documentation of the existing conditions before construction will result in the contractor and
Concessionaire assuming responsibility for all damages and perceived damage to existing base building materials.
Damaged materials must be repaired or replaced at contractor and/or Concessionaire expense. Once demolition is
complete, the CDA terminal manager, the CDA building engineer,and CDAPOC shall perform a site inspection prior
to the start of construction.

Core drilling, cutting of floors, walls or roofs may be required for tenants needing plumbing and/or additional
mechanical HVAC provisions. Under no circumstances shall the Concessionaire or its contractor(s), at any time be
permitted to drill or cut conduit, pipe sleeves, chases or duct equipmentopeningsin 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 Concessionaire is required to x-ray or scan the area prior to beginning work utilizing a 3D ground
penetrating radar and will provide a copy of x-ray / scan results to CDA. Scan / x-ray to be submitted via eForm
three (3) business days prior to performing coring or drilling work.

7.7: Construction Meetings and Reporting

During construction, the General Contractoris required to provide the following projectdocumentation and eIectronlc
documentation to the CDA Concessions POC.

1) Conduct a weekly, project Owner, CDA POC, Contractor coordination meeting at an agreed location
(projectsite or POC conference room).

2) Provide at leastthree (3) photos taken dailyto documentin- progress installation of materials.
3) Provide weekly, a summary report describing the progression ofthe work and attach the daily photos.
4) Provide a revised three (3) week “Look Ahead" construction task schedule (CDA Design and Construction

/ CDA Concessions will determine if applicable to a given project).
5) Provide a revised overall schedule when necessary.

7.8: Non-Compliance and Unauthorized Construction

Non-compliance or construction that deviates from the approved permit documents without CDA's prior written
approval may be just cause for CDA to order work stoppage until corrective measures are taken and compliance is
obtained. Any cost or claims due to this work stoppage shall be borne by the Concessionaire and the General
Contractor.

Endof STEP 7
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STEP 8.0: Construction Completion

8.1: Substantial Completion Notification

The General Contractor shall notify the CDA POC a minimum of seven (7) business days prior to the anticipated
substantial completion date to request a site inspection project completion walk through. The construction space
must be clean and all tools and surplus materials must be removed from the site or the walk through will be
canceled. Mandatory attendance at the walk through includes: Concessionaire and/or Owner's Representative(s),
the Concessionaire’s design consultants; General Contractor: Project Executive, Project Manager and
Superintendent. The CDA POC will notify the CDA terminal manager, the CDA building engineer, the CDA Project
Manager, and any other attendees identified during the Pre-Construction meeting or as deemed necessary.

8.2: Final Walk Through and Punch List

At the substantial completion walk through, the General Contractor will conduct a brief meeting to distribute and
discussthe punchlistitems that they have identified and the proposed date of substantial completion. The General
Contractor and Concessionaire must show proof of all final Building and Health inspections, Certificate of
Occupancy, Business and Liquor licenses and Certificate of Insurance.

All attendees will examine the completed construction and develop a punch list of items that are unfinished and

require further work. After all attendees have completed the walk through, the parties will reassemble to discuss —

their punch list items with the Concessionaire and General Contractor.
Depending on issues presented, CDA will determine which option belowis acceptable.

ForRetail Concessions:

(1) Concessionaire may proceed to stocking their concession and open, while non-critical punch
list repairs continue.

(2) Concessionaire may stock their concession but cannot open until the identified critical punch
listitems are corrected.

(3) Concessionaire may NOT stock their concession or open until the identified critical punch list
items are corrected.

ForFood and Beverage Concessions:

(1) Concessionaire may proceed to furnish and prep their food and beverage, while non-critical
punch list repairs continue.

(2) Concessionaire may begin training staff in anticipation of a soft opening after the facility is
adequately prepped.

(3) The Concessionaire may NOT prep their facility until the identified critical punch listitems are
corrected.

Within five (5) business days after the substantial completion walk through, the CDA POC will issue via e-mail, a
composite formal punch list. This list will be distributed to all parties invited from the substantial completion walk
through.

Please note the construction barricade may not be removed without explicit approval from CDA
Concessions.

The General Contractoris to complete the punch list items within thirty (30) business days of the initial walk through
or as dictated in the Concessionaire’s signed Lease and License Agreement.

If after thirty (30) business days, the punch list items remain incomplete CDA may elect to:

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP)
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STEP 8.0: Construction Completion

8.1: Substantial Completion Notification

The General Contractor shall notify the CDA POC a minimum of seven (7) business days prior to the anticipated
substantial completion date to request a site inspection project completion walk through. The construction space
must be clean and all tools and surplus materials must be removed from the site or the walk through will be
canceled. Mandatory attendance at the walk through includes: Concessionaire and/or Owner's Representative(s),
the Concessionaire’s design consultants; General Contractor: Project Executive, Project Manager and
Superintendent. The CDA POC will notify the CDA terminal manager, the CDA building engineer, the CDA Project
Manager, and any other attendees identified during the Pre-Construction meeting or as deemed necessary.

8.2: Final Walk Through and Punch List

At the substantial completion walk through, the General Contractor will conduct a brief meeting to distribute and
discussthe punchlistitems that they have identified and the proposed date of substantial completion. The General
Contractor and Concessionaire must show proof of all final Building and Health inspections, Certificate of
Occupancy, Business and Liquorlicenses and Certificate of Insurance. :

All attendees will examine the completed construction and develop a punch list of items that are unfinished and

require further work. After alt attendees have completed the walk through, the parties will reassemble to discuss -

their punch listitems with the Concessionaire and General Contractor.
Depending on issues presented, CDA will determine which option below is acceptable.

ForRetail Concessions:

(1) Concessionaire may proceed to stocking their concession and open, while non-critical punch
list repairs continue.

(2) Concessionaire may stock their concession but cannot open until the identified critical punch
listitems are corrected.

(3) Concessionaire may NOT stock their concession or open until the identified critical punch list
items are corrected.

ForFood and Beverage Concessions:

(1) Concessionaire may proceed fo furnish and prep their food and beverage, while non-critical
punch list repairs continue.

(2) Concessionaire may begin training staff in anticipation of a soft opening after the facility is
adequately prepped.

(3) The Concessionaire may NOT prep their facility until the identified critical punch list items are
corrected.

Within five (5) business days after the substantial completion walk through, the CDA POC will issue via e-mail, a
composite formal punch list. This list will be distributed to all parties invited from the substantial completion walk
through.

Please note the construction barricade may not be removed without explicit approval from CDA
Concessions.

The General Contractoris to complete the punch listitems within thirty (30) business days of the initial walk through
or as dictated in the Concessionaire’s signed Lease and License Agreement.

If after thirty (30) business days, the punch listitems remain incomplete CDA may elect to:

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP)

4
NISON
CONALTING

Page21d24 = Prepared By: o
10/16/2017 - Revised ’



il
COQ) =

o Impose a fine of $200 per item, per day, until the workis finished.

If after sixty (60) business days, the punch listitems remain incomplete CDA may elect to:
¢ Hire contractors to complete the work at the Concessionaire’s expense.

8.3 Bysiness License and Certificate of Insurance

Prior to opening, the Concessionaire must obtain a Business License from the City of Chicago Business Affairs &
Consumer Protection Department (BACP) City Hall, Room 805,121 N. LaSalle St, 60602.

Concessionaire is also responsible for providing a current Certificate of Insurance per Article 8 and Exhibit 8 of the
Concession Lease and License Agreement.

ForBusiness License and Certificate of Insurance information visit their website at:
https:/iwww cityofchicago.org/city/en/depts/bacp/provdrs/bus.html or call (312) 744-6060.

8.4: Open for Business

After written approval has been obtained from CDA Concessions, the construction barricade may be removed the
evening prior to the concessions’ opening.

o Pleaserefer to the ‘Airport Concessions Handbook' for other operational procedures as dictated in the
Concessionaire’s signed Lease and License Agreement.

(.

End of STEP 8
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STEP 9.0: Project Closeout and Warranty

9.1: Close Out Documents

The Concessionaire’s architectand engineer of record must transmit to the CDA Coordinating Architect, Designand
Construction, as dictated in the Concessionaire’s signed Lease and License Agreement [within thirty (30)

~days], all architectural and engineering “As Built Documents”. The items listed below are required to support
mamtenance of accurate facility records and future construction:

1) Two(2) full size hard copies of As-BuiltDocuments

) Two(2) CD/DVD of CAD files either in AutoCAD or Micro Station format

) Two(2) CD/DVD of allimage files in PDF format

) Two(2) PDFs of finalized SAM™ Construction Checklist

) Two (2) PDFs of all Operating and Maintenance Manuals (O&M Manual) for equipment being
maintained by the CDA [If Applicable]

Two (2) PDFs of specification

Two (2) PDFs of the Building Permit (both sides) with all required rough and final inspection sign-
offs

8) Two (2) PDFs of the preventative maintenance schedule listing [If Applicable]:

(a) the systems and equipmentthat require preventative maintenance

(b) scope of maintenance to be performed
(c)
(d

O P W N =

~ O
—

frequency
) whichentity is responsible for maintenance

9) One (1) PDF of the Concessionaire’s certified statementdetailing the final improvementcosts,
including change orders.

10) One (1) PDF containing the Concessionaire’s Sworn Statement of ImprovementCosts including
allfinal lien waivers.

11) One (1) PDF containing the General Contractor's Sworn Statement of Improvement Costs,
including all final lien waivers.

12) BusinessLicense

13) Health Inspection License [If Applicable]

Closeout and Warranty documents should be both emailed and hard copies sent for O'Hare and Mldway Airport
projects, see address below:

O’Hare International Airport Contacts Midway International Airport Contacts

CDA Aviation Administration Building CDA Aviation Administration Building

Attn: Coordinating Architect, Design and Construction Attn: Coordinating Architect, Design and Construction

10510 West Zemke Rd. 10510 West Zemke Rd.

Chicago, IL 60666 : Chicago, IL 60666

Phone: 773-686-6626 Phone: 773-686-7091

Email. Roger.Reeves@cityofchicago.org Email: Dominic.Garascia@cityofchicago.org

cC: Dominic.Garascia@cityofchicago.org Roger.Reeves@cityofchicago.org
Juan.Manzano@cityofchicago,org ce: Juan.Manzano@cityofchicago.org
ordretailconstruction@cityofchicago.org mdwretailconstruction@cit yofchicago .org

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP)
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9.2: Contrabtor’s Warranty

The General Contractor warrants to the City of Chicago and CDA that the work, materials, and equipmentfurnished
and installed under the contract are of good quality and new, and that the work conforms to the requirements of the
contract documents. Work not conforming to these requirements, including substitutions not properly approved and
authorized, may be considered defective. The Contractor'swarranty excludes remedy for damage or defect caused
by abuse, modifications, improper or insufficient maintenance and operation, or normal wear and tear, and normal
usage, not executed by the contractor.

9.3: Manufacturer's and Equipment Warranty

The General Contractor must ensure that all required manufacturer's warranties are passed on to the CDA. The
contractor's warranty must include the name of the project as designated in the contract documents, project
reference number and must be signed by an officer of the company having authority to provide the warranty. Include
wording such as “this document serves as a (list duration of the warranty) written guarantee for the work performed,
and the material and equipmentinstalled on the above referenced project. Thiswarrantyincorporates all provisions
of the contract documents that refer or relate to the guarantee. This warranty will commence on the date of the store
opening.”

During the warranty period, the Contractor must repair and replace atits own expense, all materials or equipment
that may develop defects whetherthese defects may be inherentin the equipmentormaterials, in the functioning of
the piece of equipment, or in the functioning and operation of pieces of equipmentoperating together as a functional
unit. Any equipmentor material, which is repaired or replaced, will have the warranty period extended for a period of
one additional year from the date of the last repair.

9.4: Final Notice to Airport Users Form

Atter the punch list is complete, the General Contractor shall close out the Notice to Airport Users Form by
electronically attaching a PDF of the all permits, front and back sides showing the inspector sign-offs. Enter the last
day the punch list was completed, and the anticipated submittal date of the General Contractor redlined drawings.
Two copies of the redlined drawings must be submitted to the CDA within thirty (30) days of the completion walk
through.

9.5: Final SAM™ Checklist

If applicable, the Concessionaire must submita final construction SAM ™ Checklistthat incorporatesinformation on
final quantities, contractor submittals, and other SAM ™-related data that is incorporated during the construction
phase. The Sustainable Review Panel (SRP) will evaluate the final SAM™ checklist and as recognition for
participationinthe SAM™ Checklist, a Green Airplane Certification will be awarded to the Concessionaire.

End of STEP 9
STEP 10.0: Supplemental Exhibits

These Guidelines should be read in conjunction with the Design and Construction Standard Operating Procedures
Concessions Projects (C-SOP Exhibits) and referenced with the Concessionaire Design Guidelines.

Pleaserefer to links below:

Concession Projects (C-SOP Exhibits)
ORD Concessionaire Design Guidelines
MDW Concessionaire Design Guidelines

End of STEP 10
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Exhibit 1: O’Hare International Airport Official Addresses & Site Map

When developing the design documents and/or applying for ANY type of permitfor constructionat O'Hare the
followingis the Officially Recognized Address:

O’Hare International Airport
11601 West Touhy Avenue
Chicago, lllinois 60666

No other addresses will be recogniied oraccepted by the Departmentof Buildings when submitting for a permit.

Please note: The Pin # for O’Hare is 12-08 100-006-3001

O'Hare International Airport Core Area Building Numbers:

The following Building Numbers apply only to the buildings listed below. If other building numbers are needed the
consultantshould contact the Departmentof Aviation Project Manager.

Terminal 3: . Terminal 1:
Rotunda - Bldg. 250 ?; N ,
£ _ Ticketing Hall/ Baggage Claim - Bidg. 121
Conc'ourseC.% .Bldg..260. ) ,7 Concourse B -Bldg. 122
Terminal Building: Ticketing / Baggage Claim - Bldg. 300 £ .T2 E & Concourse C-Bldg. 126
J - Qi -bldg.

H/K Stemand Apex -Bldg. 305 .Q
Concourse H-Bldg. 310 * N
Concourse K -Bldg. 315
Concourse L -Bldg. 320 '

ANy

'. - L .‘l :-; :l:‘ 9008 \.‘ 3
N \:';b\ l“.l ‘- 1
R 3 AN m o iR VA

A m T ,,,..,-"»". \

Terminal2: A
Terminal Building; Ticketing /
Baggage Claim - Bldg. 200

E/F Stem & Apex-Bldg. 205 YOl s
Concourse E - Bldg. 210 e \
Concourse F -Bldg. 215 3

LEGENG

B 0 & BEVERAGE
) sews & GiFrs-

B sreciaLty afraj
oUTY FREE

SERVICES

cares

;:;?;m INTERNATIONA.
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Exhibit 2: Midway International Airport Official Addresses & Site Map

When developing the design documents and/or applying for ANY type of permitfor construction at Midway the
following is the Officially Recognized Address:

Midway International Airport
5700 South Cicero Avenue
Chicago, lllinois 60638

No other addresses will be recognized or accepted by the Departmentof Buildings when submitting for a permit,

Please note: The Pin # for Midway is 19-16 100-002-8001

Midway International Airport Core Area Building Numbers:

The following Building Numbers apply only to the buildings listed below. If other bwldmg numbers are needed the
consultantshould contact the Department of Aviation Project Manager.

Terminal Building (Airside}:
Food Court Triangle and Concourses A, B & C -Bldg. 12

ConcourseB

Food Court
Triangle

Terminal Building (Landside):
Ticketing and Baggage Claim -Bldg. 27

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP Exhibits)
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Exhibit A: Project Initiation Letter Submittal Check List

An electronicform can be found here:
Project Initiation Lefter Submittal Check List Form

The following indicates the minimum requirements ofthe Project Initiation Letter Submission (incomplete submittals
may delay your project schedule):

oococC

O

1. Concessionaire’s Point of Contact (POC) name(s), phone number(s) and email(s)

2. Concessionaire’s Architectural/Engineering firm's (if applicable) POC name(s), phone number(s)and email(s)
3. Narrative of the Intended Project Scope including architectural and engineering work

4. Response to CDA's Phase 1 comments

5. Photos of the Current Conditions of the Project Location (showing adjacencies / provide at least 6 photo
attachments)

8. Proposed Location Key Plan (if project is within the terminal facilities, show column lines, tenant lease line, and
adjacencies within 3 o 5 bays, in addition to clearly identifying impacts to others)

7. Listof allitems that need to be relocated by others (CDA or adjacent tenant) in order for the project to be built
(advertising. phones, vending devices, internet kiosks, charging stations, AED's, fire extinguishers, CDA signage,
public address speakers, mechanical/electrical/plumbing equipment, etc.)

" 8. Provide an existingand proposed Lease Outline Drawing (LOD); clearly ldenllfy if the lease line is proposed to

change. Show dimensions and area of the LOD's
9. Schematic Design Colored perspectives, Demolition, Architectural and Engmeermg {when applicable) drawmgs
defining the basic parameters of the project and any impact to airport base building:
o One (1) full size hard copy
o Two {2) half size copies (min 11" x17")
o One (1) CD with PDFs of drawings
10. Structural calculations (ifrequired)
11. Estimated Construction Cost
12. Preliminary Project Schedule including the appropriate timeframe for CDA's review and response per the
Design section inthis SOP
13. Indication ifthis is going to be a self-certified project
14. Indication ifthis is the firsttime the designer has performed work at either ORD or MDW
15. Indicate ifany Mechanical / Electrical/ Plumbing / Structural / Fire Protection to base building will be impacted.
16. Indicate if there is anything in the project that will require maintenance from CDA post construction

Other information
«  The checklist is to be turnedin to CDA's designated representative with ALL items attached. Incomplete
submittals will be returned unprocessed to the tenant and may cause a delay to the project schedule.
+ This signed checklist should be used as a cover page to your submittaj to CDA. Without proper sign off, this
design submittal package will not be reviewed by CDA.
¢ Re-attach ‘Response {o Project Initiation Letter” when uploading to eForms

CDA designated representative signature of review:

Name & Date

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP Exhibits)
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Exhibit B: ProjectWise Access Request Form Concessions

PLEASENOTE:
CDA Design and Construction/CDA Concessions will determine if Step 4 is applicable to a given project.

An electronic form can be found here:
ProjectWise Access Request Form Concessions

CHICARS MiwEBRY urhtal

PROJECTWISE ACCESS REQUEST FORM

CONCESSIONS
Contessions A/E Name:
Project Name:
Project Number:
Employee(s) Name: Employee(s) Email:

Project's Digital Design Coordinator (DDC):

DDC'’s Signature:

Date of Request:

Submit this form via email to the ProjetWise Administrator:
Anthony L ewandowski, anthony lewwandowski@ch2m.com
Revised 0972016

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP Exhibits)
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Exhibit B.1: ProjectWisé Access Welcome Letter Concessions

PLEASENOTE:
CDADesign and Construction/CDA Concessions willdetermine if Step 4 is applicable to a given project.

ProjectWise Welcome Letter - Concessions

Welcome to Concessions ProjectWise (PW) access. Below is a breakdown on information and file location of items that
you will need to facilitate your design.

ProjectWise General Information

Digital Design Coordinator:

Your design team has previously identified a Digital Design Coordinator (DDC) for this Project on the ProjectWise
Access Form, Please review and understand the DDC responsibilities as stated in the CADD Manual. The DDC will be
the contact point for all communications about ProjectWise and CADD for this Project.

Installation of ProjectWise Explorer:

Although there is a web version of ProjectWise, it has limited capabilities and it will be necessary to have at least one
version of ProjectWise Explorer installed locally. You can use your credentials to login into the web version at
pw.ohare.com, The msi file ProjectWise is in \Documents\OMP CADD Standards\Documentation\. Download the msi
file and use the installation guide to insure you configure ProjectWise Correctly.

User Accounts:
All user accounts will be set up with the following credentials for access to the Completion Phase:

e UserlD: {firstinitial}{last name}
e Password: {firstinitial}{last name}

All user accounts will be set up with the following credentials for access to the Drawing Repository:

o UserlD: XXX
¢ Password: XXXXX

You are responsible for insuring that all users change their password to a unique strong password. A user account
will only be created when a ProjectWise Access Form is submitted.

Concessions ProjectWise Location:

CDA Design Standards - Repository\Documents\Design Standards\CDA Design Standards\ OMP
Drawing Repository ~ Repository\Documents\OMP Drawing Repository\

Drawings
Specifications
Reviews Reports

Correspondence

Should you require further PW assistance contact:
o Jon Archer phone: 773-462-7514 or email: jon.archer@ch2m.com)
¢ Anthony Lewandowski phone: 773-462-7509 or email: anthony.lewandowski@ch2m.com

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP Exhibits)
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Exhibit B.2: ProjectWise Submittal Review Comments Form Concessions

An electronicform can be found here:
ProjectWise Submittal Review Comments Form Concessions

" {Resporse By,
VEHDOR ! TERART RESPOUSES

Reienmng Agency:
Roedty
Pevew el

ameent Closcout

g

REVIEW COMMENT]
BY:

COMMENTS

O'HARE / MIDWAY - CONCESSION PROJECT REVIEW
SUBMITTAL REVIEW COMMENTS FORM

BEPRRTWINT
BF K¥TE1i0K

LHiCAsD

:

e Dt
TG NOJ SPEC NO/
KO. SECTIONHO. EIC.

é
Proed -
iestre

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP Exhibits)
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Exhibit C: 30% Schematic Design (SD) Submittal Check List

An electronicform can be found here:
30% Schematic Design {SD) Submittal Check List Form

The following indicates the minimum required information and attachments to be included in the Schematic Design
Submission:

1. Projectinitiation letter describing the nature and scope of the project

2. Proposed projectschedule identifying design and construction timeline

3. Approximate project cost

4. Key lease plan showing the location of premises, identified by column lines, within the terminal

5. Existing space Lease Outline Drawing (LOD) plan drawing with corresponding square footage identified
6. New space(LOD) plan drawing identifying the new proposed Square Footage

7. Verify existing conditions [MEP / FP/ Equip. Schedule] along with a min. of 6 photo attachments

8. Indicate existing & proposed information technology (IT) upgrades/additions

9. Circulation/Queuing plan showing all passenger movements in the immediate vicinity ofthe premises
10. Adjacencies and dimensions tofixed constructionin the immediate vicinity

11. Preliminary Floor Plan {includestorage, back of house and/or broom close )

12.Preliminary Reflected Ceiling Plan

13.Proposed merchandising plan, include fixture layoutand productdisplays

14.Color perspective or elevation of proposed storefront design with signage -

15.Sample board of proposed materials, colors, finishes and furnishings

16. Indicate Barricade Tier Plan (please refer to CDA Concessions SOP)

17.Sam™ Checklist (if applicable)

Other Information

o  The checklist is to be turnedin to CDA's designated representative with ALL items attached. Incomplete
submittals will be returned unprocessed to the tenant and may cause a delay to the project schedule,

e This signed checklist should be used as a cover page to your submittal to CDA. Without proper sign off, this
design submittal package will not be reviewed by CDA.

CDA designated representative signature of review:

Name & Date

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP Exhibits)
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Exhibit C.1: CDA Standard Electronic Copy Document Request Form

An electronic form can be found here:
CDA Standard Electronic DocumentRequest Form

CHICAGO DEPARTMENT OF AVIATION
STANDARD ELECTRONIC COPY DOCUMENT REQUEST FORM

DATE:

FROM: Tenant Name:
Tithe:
Department:
Phone Number:
E-Mail:

=f
i

Alex Leon

Deputy Commissioner

Design ! Canstruction Division
Chicago Department of Aviation
Phone: 773-686-3489

Fax: 773-686-6635

{Approval Signature)
CDA PROJECT NUMBER: (if known)

PROJECT TITLE:

Fiease release these documents to:

Architect! Engineer:
Titie

Company:

Phone Number:
E-Mail:

Jefrey Redding

Deputy Commissioner

Safety & Security Division
Chicago Department of Aviation
Phone: 773-686-2397

Fax: 77365868309

{Approval Signature)

Request ARCHIVE DOCUMENTS f DRAWINGS REQUEST (State reason for request, New CDA Project #,
Details: Archival Project Number, if known, locatian, etc. Submit request to CDA Point of Cantact}

CDA POINT OF CONTACT:
CDA POINT OF CONTACT Phone Number:

Cc: Frank Grimaldi, Jr.
Tan Margan {for Design & Development}
Roger Reeves (for Architecture)
CDA Point of Contact
Rene Moya (CADD Services)
Miguel Romo (Document Conirol)

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP Exhibits)
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Exhibit C.2: Designer’s Request For CDA Design Standards Variance Form

An electronicform can be found here:
Designer's Requestfor CDA Design Standards Variance Form

Aviation Administration Building

Al -
@ (OJ‘ "~ R 10510 W. Zemke Circle
= N =il OF AVIATION Chicago, lllinois 60666

DESIGNERS REQUEST FOR CDA DESI__GN STANDARDS VARIANCE
Project Name: . Project Number:
Specification Reference: Orawing Reference:
Design Standard to be altered:

Designer of Recard: Subconsultant (as applicable}:

Rationale for Design Standards Variance:

Cost Implications:

Effect to any other Scope of Work:

Code/Permit iImplications:

O&M Implications:

Designer must submit redlined Specification and associated side by side comparison of data for Standard vs.
Proposed Variance. Exhibits attached to this request:

COA Technical Advisor approval signature- CDA Representative approval signature:

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP Exhibits)
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Exhibit C.3: 60% Design Development (DD) Submittal Check List

An electronicform can be found here:
60% Design Development{DD) Submittal Check List Form

The following indicates the minimum requirements ofthe Concessionaire’s Design Development Submission
(incomplete submittals may delay your project schedule):

_General
0 1.Response letterto the 30% Schematic Design CDA submittal comments
2. Proposed cost of the improvements
3. Proposed updated projectschedule
0 4. All designs must comply with Chicago building codes and ADA requirements
J 5. Sam™ Checklist(if applicable)

Architectural
<} 1.Key Plan showing the location of the Premises within the Airport
2. Code Matrix Analysis indicating applicable compliance reference sections and diagrams
3. Existing LOD plan fo include circulationand queuing diagram showing all passenger movements in the
immediate vicinity ofthe premises
4. New LOD plan o include circulation and queuing diagram showing all passenger movementsin the
immediate vicinity of the premises
5. Barricade planincluding details, graphics and elevations
6. Ceiling plans, elevations, sections, details and other documents as necessary for the projectsite and all
adjacent areas where work will be performed
7. Dimensioned Floor Plan(s) showing interior design including materials, finishes and merchandising fixture
layout
8. Interior wall elevations showing materials, heights, locations offeature elements
9. Reflected Ceiling Plan(s) showing ceiling materials, various heights, location and type of all lightfixtures
and other mechanical, electrical, fire protection, and other ceiling mounted devices
4 10. Storefrontelevation and section showing storefrontconceptincluding graphics and signage, materials
and finishes
11, Sample board (if materials and finishes are revisited from the Preliminary Submission)
(3 12. Location of security grilles and concealed pockets
U 13.Fixture cuts of all proposed lighting, furnishings, diffusers, grilles, sprinkler heads and accessories

Structural{if Applicable) - :
(J 1. Drawingsindicating size and location ofallintended means of seismic restraint for all code required
applications and all applicable structural calculations
) 2. Drawings and specifications for elements offixtures or construction applying atypical pointioads to the
, base building structure
U 3. Drawingsindicating size and location of all intended floor orroof penetrations

oo

C

co C 00

Mechanical/ Heating, Ventilating and Air Conditioning
Q 1. Mechanical Check List; Refer to ExhibitC 5
4 2. Demolition: Plans, reflective ceiling plans, elevations, sections, details and other documents as necessary
for the projectsite and all adjacent areas where work will be performed
& 3. Floorplans showing, fan coil or VAV units, duct layout, size and manufacturer of grilles and diffusers,
thermostats where applicable
4. Specifications and fixture cuts

Design and Construction Standard Operafing Procedures Concessions Projects (C-SOP Exhibits)
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Exhibit C.3: 60% Design Development (DD) Submittal Checklist Cont'd.

a
D

5. Heat gain/loss calculations based on existing conditions and new operational requirements
6. Venting, make-up airrequirements

7. Mechanical equipment schedules per City of Chicago building code requirements

8. Mechanical and electrical design includingbase building modifications

9. Mechanical and electrical design loads including anticipated exhaust system CPM

Electrical

9

1. Electric meter room locating plan; identify meter number

2. Data and communicationroomplan

3. Demolition: Plans, reflective ceiling plans, elevations, sections, details and other documents as necessary
for the projectsite and all adjacent areas where work will be performed

4. Floorplan showing electrical requirements. Include single ling distribution diagram
0 5. Emergencylighting plan
{4 6. Fixture schedule showing quantity and watts for each fixture
U 7. Special lighting, i .e.signs, logo, etc.
o 8. Specifications of fixtures
1 9. Total electrical demand and connected loads, service location and size oftransformer (if required)
a 10.Completed table of electrical loads
O 11, Electrical Check List; Refer fo ExhibitC.4
Plumbing
4 1. Demolition: Plans, reflective ceiling plans, elevations, sections, details and other documents as necessary
for the projectsite and all adjacent areas where work will be performed
d 2. Floorplan of services
1 3. Specifications and fixture cuts
U 4. Ventingand back flow preventerlocation and requirements
U 5. Riserdiagrams showing water meterlocation
Sprinkler and Fire Protection
O 1. Sprinkler distribution changes, head layoutand hydraulic calculations (if applicable)
U 2. Heatbaffles (if applicable)
Q3. Fire extinguisher locations

Other Information

o  The checklist is to be turned in to CDA's designated representative with ALL items attached. Incomplete
submittals will be returned unprocessed to the tenant and may cause a delay to the project schedule,
+ This signed checklist should be used as a cover page to your submittal to CDA. Without proper sign off, this

design submittal package will not be reviewed by CDA.

CDA designated representative signature of review:

Name & Date

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP Exhibits)
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Exhibit C.4: Electrical Check List

An electronic form can be found here:
Electrical Check List Form

The following indicates the minimum electrical technical design item requirements of the Design that should be shown on all
tenant designs in draft form beginning at 60% Design Development and 90% Construction Documents {incomplete submittals
may delay your project schedule):

a

COo

W

o0 Coo

cococ

1. Review total electrical load calculations to determine if the electrical service to the newly remodeled space is adequate
for the required loads. ldentify in an electrical summary, a schedule of all existing electrical devices and loads, and all
new or reused electrical devices and loads

2. |dentify the location of electrical equipment and meter room; list meter service number

3. Submit a Load Letterto Com Ed requesting a separately metered electrical source for tenant or concession work. City
provided services do not require a separately metered source of power. A copy of the standard Load Letter needs to be
provided

4, Check and coordinate loads shown on electrical power plans against mechanical, plumbing, fire protection, and/or
architectural equipment lists

5. Lighting fixture schedules should show the voltage and input watts of each fixture

6. Complete panel schedules should be shown. Update existing panel schedules with updated circuit information

7. Review circuiting designations of alf elecirical equipment including mechamcal IT, lighting fixtures and receptacles,
circuit loading aliowed per the Chicago Electrical Code

8. Balance foads on phases of all new panel boards to within 5% of each other

9. Place this note on all design review submittals: “The design shall be in accordance with the requirements of the
Chicago Electrical Code, Chicago Department of Aviation Design Specifications, and Chicago Arport Systems, Design
and Construction Standards, and CDA C-SOP for Design and Construction

10. Utilize Energy Saving devices per the direction given in the Sustainable Airport Manual (Devices carrying the
"Energy Star" rating usually qualify)

11. Provide enough detail on electrical demolition drawings so that contractors can submit accurate bids

Check coordination between architectural reflected ceiling plan and electrical fighting plan

12. Check coordination between mechanical ceiling plan and electrical lighting plan

13. Check coordination between architectural mill work plan and electrical power and receptacle plan

14. Check coordination between architectural signage and electrical lighting plan if signage is illuminated or reqwres
electrical power for operation

15. A separate emergency lighting and exit plan should be provided in accordance with City of Chicago Bureau of Fire
Prevention requirements. Show all exit signs, fire alarm pull stations, strobes, horns, speakers (if required), etc

16. Electrical lighting switches and receptacles shali be installed in accordance with ADA and "Mayor’s Office for People
with Disabilities" requirements

17. Make sure all drawings have proper building column line designations, north arrow directional information, and key
plan, in coordination with the architectural plans submitted

18. One line diagram (from Source to End Panel) and associated elevations of equipment shall be provided

19. Provide ShortCircuit Interrupting Ratings of all Over Current Protective Devices specified

20. A site visit to the facility prior to beginning the design phase is required

21. Lighting fixtures and PA speakers shall be Chicago Plenum Rated if installation in a plenum ceiling is required

22. The design should account for voltage drop in main feeders and branch circuits, Comply with Chicago Electrical
Code requirements

Other Information

e Thechecklistis to be lurmed into CDA's designated representatve with ALL tems attached. Incomplete submitals will be retumed
unprocessedto the tenant andmay causea delay to theproject schedule.

s This signed checklist shoud be used as a cover page toyoursubmmd to CDA Without proper sign off, this design submittal package will
nol be reviewed by CDA.

CDA designated representative signature of review:

Name & Date

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP Exhibits)
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Exhibit C.5: Mechanical, Fire Protection & PIumbing Components Check List

An electronic form can be found here:
Mechanical, Fire Protection & Plumbing Components Check List Form

The following indicates the minimurn mechanical technical design item requirements of the Design that should be shown on all
tenant designs in draft form beginning in Phase 3:60% Design Development and in Phase 4:90% Construction Documents
{incomplete submittals may delay your project schedule): '

General

Q Verify Design is in accordance with All Codes, Chicago Codes & CDA Siandards

Q Comply with CDA Design & Construction Standards, Part 5,- Mechanical (M, P & FP)

O Existing pneumatic VAV boxes controls should be converted to DDC- Type VAV boxes

Mechanical

L 1. Testing, Adjusting, and Balancing (TAB) Mechanical HVAC Tenant System(s) BEFORE to confirm existing data
available & AFTER to document the existing/altered HVAC systems data vs required Tenant Design Requirements.

2. Provide complete HVAC Ventilation Schedule indicating cfm-air changes required per Codes, per design. Chicago
Building Code: 18-28-403.14 Requires Outside Air OA on schedules

U 3. Provide New Area heating-cooling-venting loads. Adjust or add HVAC Equipment as required. Provide New or Altered
Mechanical Systems equipment, ductwork, piping, and control details

U 4. Additional base building airport HVAC is NOT available. Provide additional HVAC as necessary for Tenant operations

Fire Sprinkler System
U1 1. Show all existing, relocated, and New Heads ar Covers. Verify coverage is not blocked by new construction, full or
parlial height walls, Electric Closet. storage rooms, or S|gnage efc.
J 2. Provide new systems piping details
O 3. Indicate the location of the nearest shut-off valves and drain-downs
(4, Indicate Fire Protection shut downs and expected durations

Plumbing
U 1. Need plumbing instaliation details for the following: meter and back flow preventers, check & double check valves,
vacuum breakers, gas fired hot water tank-expansicn tank-piping-return piping-blow downs-mixing valve assemblies,
flue(s), EM drain pan under hot water tank, ID labelfing, wal/floor penetration(s), pipe hangers & supports, vibration
isolators, etc.

Demolition (if Applicable)
11 1. Domestic water pipes to be demolished shall be removed back to an active line
O 2. According to the Hiinois plumbing code, demolition of abandoned existing domestic water and sanitary drain piping
needs to be properly removed and capped up to the active branch connections

Food Service & Kitchen Equipment Areas {If Applicable)
0 1. Board of Health review required
0 2. Special exhaust fans, hoods, makeup air equipment, to maintain negative air as required per codes. Special materials
required; Stainless Steel. Black Iron, Aluminum, Ansel, fire dampers, gas & electric automatic shunt-trips, etc. per.Codes
& CDA Standards
O 3. Where cooking devices are provided and a vented exhaust duct is not required by code, install a ventiess, charcoal
fitter, electric air cleaner hood above all cooking devices

Other Information

»  The checklistis to be turned into CDA's designaled representative with ALL items attached. Incomplete submitals willbe retumed
unprocessedto the tenant and may causea delay to the project schedule.

e This signed checklist shoud be used as a cover page toyoursubmitta to CDA Without proper sign off, this design submital package will
nct be reviewed by CDA.

CDA designated representative signature of review:

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP Exhibits)
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Exhibit C.6: 90% and 100% Construction Document (CD) Submittal Check List

An electronic form can be found here:
90% and 100% Construction Document(CD) Submittal Check List Form

The following indicates the minimum requirements ofthe Concessionaire Design Development Submission (incomplete
submittals may delay your projectschedule):

General
01 1.Response letter to the 60% Design Development CDA submittal comments
J 2.Proposed cost of the improvements
&) 3. Proposed updated projectschedule
21 4. All designs must comply with Chicago building codes and ADA requirements
a 5.Sam™ Checklist (if applicable)
J 6. Complete CADD documentation ofthe submission
) 7. Assurance of professional design, documentation and commitmentfor field review

Architectural

L1 1. Key Plan showing the location of the Premises within the Airport

1 2.Code Matrix Analysisindicating applicable compliance reference sections and diagrams

Q3. Existing LOD plan showing circulation and queuing diagram showing all passenger movements in the
immediate vicinity ofthe premises
4. New LOD plan showing circulation and queuing diagram showing all passenger movements in the
immediate vicinity ofthe premises
5. Barricade planincluding details, graphics and elevations
6. Demolition: Plans, reflective ceiling plans, elevations, sections, details and other documents as necessary
for the projectsite and all adjacent areas where work will be performed
7. Dimensioned Floor Plan(s) showing interior design including materials, finishes and merchandising fixture
layout
8. Interior wall elevations showing materials, heights, locations offeature elements
9. Reflected Ceiling Plan(s) showing ceiling materials, various heights, location and type of all lightfixtures
and other mechanical, electrical, fire protection, and other ceiling mounted devices
10. Storefrontelevation and section showing storefrontconceptincluding graphics and signage, materials
and finishes
11. 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 mustbe professionally designed and fabricated.
Designs shall be complete as part of the workmg drawing submission. Design-build signage arrangements
will not be accepted
12. Sample board (if materials and finishes are revisited from the Preliminary Submission)
13. Location of security grilles and concealed pockets
14. Fixture cuts of all proposed lighting, furnishings, diffusers, grilles, sprinkler heads and accessories
15. Specifications, interior finish and color schedules

0

oo © 00

O

U

cCccg

Structural(if Applicable)
O 1. Drawingsindicating size and location of allintended means of seismic restraintfor all code required
applications and all applicable structural calculations
U 2. Drawings and specifications for elements offixtures or construction applying atypical pointloads to the
base building structure
4 3. Drawingsindicating size and location of all intended floor or roof penetrations

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP Exhibits)
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Exhibit C.6: 90% and 100% Construction Document (CD) Submittal Checklist Cont'd.

Mechanical/ Heating, Ventilating and Air Conditioning

& 1. Mechanical Check List; Referto ExhibitC.5
3 2. Demolition: Plans, reflective ceiling plans, elevations, sections, details and other documents as necessary
for the projectsite and all adjacent areas where work will be performed
(I 3.Floorplans showing, fan coil or VAV units, duct layout, size and manufacturer of grilles, diffusers, and
thermostats where applicable
J 4. Specifications and fixture cuts
5. Heat gainfioss calculations based on existing conditions and new operauonal requirements
O 6. Venting, make-up airrequirements
O 7.Mechanical equipmentschedules per City of Chicago building code requirements
{J 8.Mechanical and electrical design includingbase building modifications
{3 9. Mechanical and electrical design loads including anticipated exhaust system CPM
Electrical
d 1. Electric meter room locating plan;identify meter number
d 2. Data and communication room plan
J 3. Demolition: Plans, reflective ceiling plans, elevations, sections, details and other documents as necessary
for the projectsite and all adjacentareas where work will be performed
I 4. Floorplan showing electrical requirements. Include single line distribution diagram
L1 5.Emergencylighting plan
6. Fixture schedule showing quantity and watts for each fixture
1 7. Special lighting, i.e.signs, logo, etc.
a1 8. Specifications of fixtures
1 9. Totalelectrical demand and connected loads, service location and size oftransformer (if required)
U 10.Completed table of electrical loads
11, Electrical Check List; Refer to ExhibitC 4
Plumbing
3 1. Demolition: Plans, reflective ceiling plans, elevations, sections, details and other documents as necessary
for the projectsite and all adjacent areas where work will be performed
& 2. Floorplan of services
< 3. Specifications and fixture cuts
J 4.Venting and back flow preventerlocation and requirements
5. Riserdiagrams showing water meter location
Sprinkler and Fire Protection ,
< 1. Sprinklerdistribution changes, head layoutand hydraulic calculations (ifapplicable)
1 2. Heatbaffles(if applicable)
3. Fireextinguisherlocations
& 4. Indicate Fire Protection shut downs and expected durations

Other Information

s Thechecklistis to be turned in to CDA's designated representative with ALL items attached. Incomplete submittels will be returned
unprocessedto the tenant andmay causea delay fo the project schedule.

»  This signed checklist shotid be used as a cover page toyoursubmttal to CDA Without proper sign off, this design submittal package will
not be reviewed by CDA.

CDA designated representative signature of review:

Riame & Date

Design and Construction Standard Operatng Procedures Concessions Projects (C-SOP Exhibits)
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Exhibit C.7: Concession’s Compliance Plan - Affidavit of Concessionaire

An electronic form can be found here:
Concession's Compliance Plan — Affidavitof Concessionaire Form

Chicago Department of Aviation

il
Concession's. Compliance Plan @ ,:),® cricaso
Affidavit of Concesslonalre =N ‘_l TUF AVIATION

Project Name: Submission Date:

Space No.:

A&E Fees:
Improvements/FF&E:

Total Project Amount: L. $0.00

Project Start Date: Project End Date:

In connection with the above captioned contract, | HEREBY DECLARE AND AFFiRM that | am the

and a duly authorized representative of and that | have
{Name of Concessionaire}
personally reviewed the material and facts set forth herein describing our proposed plan to achieve the MBE/WBE goals of this Comphance Plan.

Complete the following sections for EACH Subcontractor, Supplier and Consultant participating on this Project (all Tiers). Also include Non-
MBE/WBE participants.

i bldder/proposer is a Joint venture and one or more joint venture partners are certified MBE's or WBE's, attach copies of Letters of Certification,
Schedule B Form'and a copy of the Joint Venture Agreement clearly describing the role of each MBE/WBE firm{s) and it's ownership interest
in the joint venture.

: AII MBE/_WBE f' rmg mciuded m'thls Complmnce Plan must be cert:ﬁed by the Clty of Ch:' ogo in the area

.Distributar/Supplier

#DIV/01
50.00 HDIV/O1
$0.00 WDIV/O!
$0.00 #OIV/0!
$0.00 #DIV/Ot
S0 00 HDIV/0!
$0.00 #DHv/0!
$0.00 H#DIV/O!
$0.00 #DIV/O!

Total MBE Participation - -|$0.00 #DIV/0!

$0.00 H#DIV/0!

$0.00 #OIV/O!
$0.00 H#OIV/01
$0.00 HDIV/01
$0.00 #DIV/0§
$0.00 HOIV/C!
$0.00 HOIV/0!
$0.00 #DIV/0!
$0.00 #DIV/O!
Total WBE Participation $0.00 HDIV/0t

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP Exhibits)
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Exhibit C.7: Concession’s Cor'npliénc'e Plan (Affidavit of Concessionaire) Cont'd.

$0.00 HDIV/0!

$0.00 #DIV/0O!
$0.00 HDIV/0!
$0.00 #Div/0!
$0.00 #DIV/O!.
$0.00 HDIV/0}
$0.00 HDIV/O!
$0.00 . HDIV/0!
$0.00 #Div/0!
$0.00 HDIV/0!
$0.00 H0DIV/0!
$0.00 #HOIV/0!
Total Non-MBE/WBE Participation $0.00 #DIV/0)

To the best of my knowledge, information and belief the facts and representations contained in the aforementioned are true, and no materlal
facts have been omitted.

The Tenant designates the following person as its MBE/WBE Lialson Officer:

{Name - Please Print or Type) {Phone)

1 DO SOLEMNLY DECLARE AND AFFIRM UNDER PENALTIES OF PERJURY THAT THE CONTENTS OF THE FOREGO!NG DDCUMENT ARE TRUE AND
CORRECT, AND THAT | AM AUTHORIZED ON BEHALF OF THE TENANT TO MAKE THIS AFFIDAVIT.

State of:
{Name of Tenant - Print or Type)

County of:
{Signature)

Date:
{Name & Title of Affiant - Print or Type)
On this day of 20 , the above signed officer

personally appeared and, known to me to be the person described in the foregoing Affidavit, acknowledged that {s}he executed the same in the
capacity stated therein and for the purposes thereln contained.

IN WITNESS WHEREOF, | hereunto set my hand and seal.

{Notary Public Signature)

SEAL:
Commission Expires:

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP Exhibits)
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Exhibit C.8: Concession’s Compliance Plan - Affidavit of Prime Contractor

An electronic form can be found here:
Concession's Compliance Plan — Affidavitof Prime Contractor Form

Chicago Department of Aviation

il
Concesslon's Compliance Plan C(( '—|GW SEPARTMENT
Affidavit of Prime Contractor @ (:J @ 0¥ AVIATION

Project Name: Submilssion Date:
Space No.:

Total Projéct Amount: $0.00

Project Start Date: Project End Date:

In connection with the above captioned contract, | HEREBY DECLARE AND AFFIRM that | am the

and a duly authorized representative of and that | have
(Name of Prime Contractor}
personally reviewed the materlal and facts set forth herein describing our proposed plan to achleve the MBE/WBE goals of this Compliance Plan.

Complete the following sections for EACH Subcontractor, Supplier and Consultant participating on this Project (all Tiers). Also include Non-
MBE/WBE participants.

tf bidder/praposer is a joint venture and one or more joint venture partners are certified MBE's or WBE's, attach copies of Letters of Certification,
Schedule B Form and a copy of the joint Venture Agreement clearly describing the role of each MBE/WBE firm{s) and it's ownership Interest
in the joint venture.

$0.00 HDIV/O)

50.00 #DIV/0!
$0.00 H#OV/O!
$0.00 #DIV/0!
$0 00 #DIV/O!
50.00 . HDIV/OL
$0.00 #DIV/0!
$0.00 #DIv/0!
$0.00 " luptvsor
Total MBE Participation $0.00 ] #DIV/0!

WBE PARTICIPATION

$0.00 #DIv/0!

$0.00 H#DIV/0!
$0.00 #DIV/O!
50.00 #DIV/OY
$0.00 #DIV/0!
$0.00 #DIV/O!
$0.00 #DIV/0!
$0.00 #DIV/O!
$0.00 #DIV/0!
Total WBE Participation $0.00 HDIV/0!

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP Exhibits)
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Exhibit C.8: Concession’s Compliance Plan (Affidavit Prime Contractor) Cont'd.

$0.00 #DIV/0!
$0.00 HDIV/O!
50.00 HDIV/O!
50.00 #DIV/0!
50.00 #DIv/o!
$0.00 #DIV/0!
$0.00 #Div/0!
50.00 H0IV/0!
$0.00 -|#DIv/0!
$0.00 #DIv/0!
$0.00 H#DIV/O!
$0.00 #DIvV/0!
Total Non-MBE/WBE Participati $0.00 #ow/ol

To the best of my knowledge, information and belief the facts and representations contained in the aforementioned are true, and no material
facts have been omitted.

The Prime Contractor designates the fbllowlng person as its MBE/WBE Liaison Officer:

(Name - Please Print or Type) (Phone)

{ DO SOLEMNLY DECLARE AND AFFIRM UNDER PENALTIES OF PERIURY THAT THE CONTENTS OF THE FOREGOING DOCUMENT ARE TRUE AND
CORRECT, AND THAT | AM AUTHORIZED ON BEHALF OF THE PRIME CONTRACTOR TO MAKE THIS AFFIDAVIT.

State of:
{Name of Prime Contractor - Print or Type)

County of:
{Signature}

Date:

{Name & Title of Affiant - Print or Type)

On this day of , 20 , the above signed officer

personally appeared and, known to me to be the person described in the foregolng Affidavit, acknowledged that {s)he executed the same in the
capacity stated therein and for the purposes therein contained.

N WITNESS WHEREOF, 1 hereunto set my hand and seal.

{Notary Public Signature)

SEAL:
Commission Explres:

Design and Construction Standard Operatng Procedures Concessions Projects (C-SOP Exhibits)

Page 21 o 50 Prepared By:
10/16/2017 - Revised



COQ) st

Exhibit C.9: Good Faith Efforts Form

An electronic form can be found here:
Good Faith Efforts Form

CHICAGO DEPARTMENT OF AVIATION

Good Faith Efforts Form
Schedule H

The intent of this form is to document the good faith effort attempts made by the General
Contractor in soliciting MAWBE firms to meet the MWBE project goal. If the MMWBE coniract
goal is not achieved, the Good Faith Efforts checklist and contacts log must be submitted with
the Compliance Plan/Affidavit of Tenant and Compliance Plan/Affidavit of Generat Contractor.

O'Hare Intemnational Airport
Tenant Name:

General Contractor Name:

Project Name:

Location:

if the bidder's method of compliance with the M/WBE goal is based upon demonstration of a
*Good Faith Effort”, the bidder will have the burden of comectly and accurately preparing and
submitting the documentation required by the City of Chicago, Deparfment of Aviation.
Compliance with &ll items as they appesr on the Geod Faith Effort Form, in its entirety shall
satisfy the good faith effort requirement upon verification and confirmation of no counterfeit
information, intentional and/er knowing misrepresentation of facts or intentional discrimination

by the contractor.
Description of
MWBE Teleqhone No./ Contact Person | Work, Service or Contaet Results
Company Name Email Address Material

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP Exhibits)
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Exhibit C.9: Good Faith Efforts Form Cont'd.

CHICAGO DEPARTMENT OF AVIATION

Good Faith Efforts Form
Schedule H
Additional Information:

Please provide additional information to further explain your good and honest efforts to obtain
MAYBE participation on this project.

The undersigned certifies the information provided and the listed was/were contacted in good
faith. M is understood any MAWBE firms listed on the Good Faith Effort Form will be contacted
and the reasons for not using them will be verified by the Chicago Department of Aviation.

Authorized Signature: Printed Signature:

Title: Contact Name and Title {if different):
Company Name: Phone Number:

Street Address: - Email Address:

City/StatedZip Code: Date:

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP Exhibits)
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Exhibit C.10: City Resident Construction Worker Employment & Certified Payroll

Requirements

CITY RESIDENCY REQUIREMENTS:

In accordance with the Concession Lease and License Agreement, Section 5.7A, “City Resident Construction Worker

"o

Employment Requirement’, “Tenant and its Subcontractors must comply with the provisions of Section 2-92-330 of
the Municipal Code ofthe City of Chicago, as amended from time to time concerning the minimum percentage oftotal
construction worker hours worked performed by actual residents of the City. At least 50% of the total construction

worker hours must be performed by actual residents of the City of Chicago.”

In addition to complying with this percentage, Tenantand its Subcontractors are required to make good faith efforts to

utilize qualified residents ofthe Cityin both unskilled and skilled labor positions.

CERTIFIEDPAYROLLREPORTS: ¢

In accordance with the Concession Lease and License Agreement, Section 5.7B, “Certified Payroll Reports”, weekly
certified payroll report (U.S. Department of Labor Form WH-347 or equivalent) must be submitted by hard copy or

electronically.

The certified payroll reportmustinclude:
» ProjectName

Location ID Number

Employee’s Name

Employee’s Ethnicity
Employee’s Job Title
Employee’s Date of Hire
Employee’s Hours Worked

V¥V Y Y NYYYY

Linkto U.S. Departmentof Labor
https://www.dol.gov/

Employee’s Full Address (including zip code)
Employee's Last Four Digits of Social Security Number

Q’Hare International Airport Contacts

Submit Exhibits C.7- C.10 documents to:

Unison Retail Management

O'Hare international Airport

Attn: Lisa Cameron

Terminal 3 - Mezzanine Level

P.O. Box 66142

Chicago, llinois 60666

Phone: 773-894-5424 (Office)

Email: Lisa.Cameron@unisonretailmng.com

cc: Juan.Manzano@cityofchicago.org
ordretailconstruction@cityofchicago.org

Midway International Airport Contacts

Submit Exhibits C.7- C.10 documents to:
Chicago Department of Aviation

Aviation Administration Building

Attn: Juan Manzano, Deputy Commissioner
10510 West Zemke Rd.

Chicago, IL 60666

Phone: 773-894-3059 (Office)

Email: Juan.Manzano@cityofchicago.org

cc: mdwretailconstruction@cityofchicago.org

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP Exhibits)
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Exhibit D: Pre-Construction Meeting Check List

An electronic form can be found here:
Pre-Construction Meeting Check List Form

The following indicates the minimum requirements of the Concessionaire Pre-Construction Meeting (incomplete submittals
may delay your project schedule):

a

gooy oog

1) Pre-Construction Form (See Exhibit D.1a & D.1b)
2) Building Permit{See Exhibit D.9), and any other required city, state. and federal permits
3) PDF of the stamped, approved building plans (iftoo large to email, please provide at the Pre-Con Mtg.)
4) 100% design submittal response to comments
0 a. CDA 100% Document Review Comments spreadsheet with completed responses by Concessionaire’s
architect/engineer
O b. Transmittal letter or email documenting that the comments have been sent
5) Concession's Compliance Plans — Concessionaire & General Contractor (See Exhibits C.7 & C.8)
6) FAA approved 7460 Forms (See Exhibit D.2) (ifapplicable)
7) Hot Work Permit: Required if Welding or Torch Cutting to be submitted via eForm (3} business days priorto
work performed
8) X-Ray or Scan fo be submitted via eForm (3) business days prior to work performed (when coring or drilling)
9) Impact to CDA Security and TSA Approval (See Exhibit D.3) (if applicable)
10) Certificate of insurance documenting that all appropriate insurance has been obtained (See Exhibit D.4)
11} GC Safety Manager Credentials (See Exhibit D.5)
4 a. The named safety manager for the project
U b. Provide copies of the safety manager's Resume, OSHA Card, AED/CPR Card and Training
credentials. Provide Specific Safety Plan-Job Hazard Analysis (JHA)
O c. Provide an Incident Notification Plan (See Exhibit D.7 & D.8) .
O d. Provideany other documentation as required by the CDA Construction Safety Manual
12) Safety and Security Plan {See Exhibit D.6)
13) Proof of Employee Badges & Employer Information and Authorization Form (See Badging Procedures and
Reguirements) (See Exhibit D.10 & D.11)
14) Overall Project Schedule
15) Three (3) weeks 'Look Ahead Schedule’ (CDA Design and Construction/ CDA Concessions will determine if
applicable to a given project)
16) Identify Material Delivery and Debris Removal Plan
U a) Postand Loading Dock Location (See Exhibit D.12 & D.13)
3 b) Elevator Matrix and. Maps (See Exhibits D.14 -D,17) -
a ¢) Vehicle Access Form - Airfield (See Exhibit D.18)
17) Barricade and Graphic Plan (See Exhibit D.19)

Other Information
»  Forall construction projects, the Concessionaire is required to submita Notice to Airport User Form {see C-SOP
Section 6.8).
» Thissigned checklistshould be usedas a cover page to your submittal to CDA. Without proper sign off. this design
submittal package wilinot be reviewed by CDA.
CDA designated representative signature of review:

Name & Date

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP Exhibits)
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Exhibit D.1a: O’Hare Internétional Pre-Construction Meeting Form

An electronicform can be found here:
Pre-Construction Meeting Form

@,@‘i{‘ﬁgﬁ E‘,’,‘?:‘,’,,& . ORD PRE-CONSTRUCTION MEETING FORM - TENANT PROJECTS

CDA PROJ. NO. E Include CDA Prof. No. on all correspondence  pMEETING DATE [

PROJECTTITLE |

SCOPE OF WORK

CHECK ALL ACTIVITIES THAT APPLY TO THE SCOCPE OF WORK

m Mumting D Hextrical Work E HVAC D Fire Protection D Roof/Exterior Wall Penatration
[ signage [[] Deta/Telecom G s [3 Excavation [ SecurityAConuolled Access

1. GENERAL CONTRACTOR | | phone |
Supenintendent l I 24 hr_phone l
Subcontractors

Notify CODA of any chenges or substitutions within 48 ies of new subcontroctor storting work

2. SAFETY: All work must comply with Airport Construction Safety manual (CAS)

Contractor's On-Site Safety frofessional I I Phone [ Y

Submitto (DA Safety |[ ] Safety Professional's resurme with 3 yrs experience [ ] 30 HrOSHA rard [] AEDXCPR card
fot review/approval | gite Specific Safesy Plantiob Hazard Analysis [} tncident Notification Plan ‘

injury reporting to CDA Safety is required within 24 hours of incident

Hot Work Parmit 7 (:Yes -No  Sobmit E-Form for any hot work and attach copy of permit
{ontacts: O'Hara Emargency. 773-894-9111, Ron-Emergenty: 773-894-5000, Chao Fire Dept. at O'Hare 773-686-2244, CDA Safety 773-686-2397

3. PROJECT MANAGEMENT: CDA Project Architect - Roger Reeves 773-686-6626 or Dominic Garascia 773-686-709

CDA Tenant Coardinator I Submit weekly status reports to CDA Tengrt Coardingtor
Tenant PM I Phone | Tenancm | | Phone |
4. DESIGN REVIEW AND PERMITTING
Respanse to CDA 100% design redew comments submitted? C:Yes {:heo
" Copyef permit drawings from Chicago Dept. of Bidgs peowided? CY¥es Mo
SAM (Sustainabla Airpart Manuall checkfist subenitted? CiYes (C:No (WA - per CDA raview

. N . N CallCDA Blectiidans 773-685-2224
o vemiio[ ] mavermieno [ ] secvratpemine, [ ] CICOABecces

Rough and firal inspections with buliding inspectars sign-off are raquired. Subimit copy with E-Form cfose-our

Sign Permit? CiYes CiNo Submit copy of sign application to CDA
New Water Meter? CYes (:No Provide copy of meter number vath E-Form dose~out
New Electricat Meter? (% Yes :No Provide copy of meter number with E-Form close-out. Prawde copy of Comid application at Pre-cen

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP Exhibits)
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ExhibitD.1a: O’Hare International Pre-Construction Meeting Form Cont'd.

5. SCHEDULE, HAUL ROUTE AND STAGING

Start Date | _' Completion Date l

Selectalt workdays: [ | Monday  [] Tuesday [7] Wednesday 7] Thursday [ Fricay  [7] Saturday {7 Sunday

SN 1 s Y e

Any workwhich is notsy, odorous or disrupttve to others wiil not be scheduled durtng the day.

Delivery Route I - ;

E——

Employee Parking/Staging Araa f

Install barricades? (" Yes {No  Provide barricade plon, efevation & graphics to (DA prior to mesting for review. Install per {DA stondards.

On-Site Dumpstes?  Cyes Cwo Dumpster Location [ _ I
Keep dumnpster covered ot aff imes toprevent FOD.

Cenificate of nsurance submitted to CDA? (T Yes (":No City of Chicags and its dasignated representatives must be additionaly inswrad. Limis
) : shaff be par lease agreomunt

6. UNDERGROUND WORK: Contractor Is responsible for underground locates

Utifity Dig Book Status [

7. E-FORMS: NOTICE TO AIRPORT USERS FORM - https://eforms. cityofchicagoorg Allow 3 business days for processing.

Submit electronically for praject start-up, imterruptions, shutdowns, hot wark, coring, crane use and any other patential impacts on airport
operations. Refer to the Quick Reference Guide posted under the Halp menu on the website for more information.

System shutdowns at domestic Terminals 1, 2 and 3, contact HER Monitor Room 773-686-2248

System shutdowns at the international Termtnal 5, contact 24 hour dispatch 773-864-2060

Follow the CDA fire protection shutdown procedure.

8. SECURITY: Compliance with Airport Security is mandatory - keep jobsite secure.
Any impacts on TSA/Security? (™ Yes {No if so, coordinate with CDA Security directly. TSA amendmant may be required.

G.C is badged for O’'Hare? CYes (TNo WA andside

List subcontractors 1o be escorted by G.C :

9. AIRSIDE OPERATIONS 773-686-2255 - call for crane use and airside escorts.

FAA 7360 Form submitted?  (™Yes (" No ' WA - no impacts .
. C P Case No. Max Equip.Hat. i i
10. GENERAL COMMENTS AND NOTES
Keep jobsite clean - Throw away trash and remove from site for redient contral. Provide walk-off matts to prevent tracking dirt and dust controd.

Floor/wall coring - Scan floor to identify abstructions. Fire caulk 2l penetrations

Comments: §

11. CONCESSIONS ONLY -Provide Compliance Plan

12. PROJECT COMPLETION - Tenant CM to notify CDA Tenant Coordinator to schedule the Project Completion Walkthrough
Tenant to submit all dose out docurnentation to { DA withtn 90 days of the Project Completion Walkthrough
Close £-Farms: All E-Forms require closecut - enter completion date and any relevant decuments, i.2. electncal inspector's sign-off.

To closequt the Project Startup E-Forme
3. Enter dates for substantial completion, punchlist walkthrough and red-line drawings.
b. Provide copy of signed pemmit for rough and final inspections
< Antach rad line drawings for As-Builts

*Please refer to the {DA's Standard Operating Procedure for “Tenant Destgn, Renovation and Construction* forall project requirements

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP Exhibits)
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Exhibit D.1b: Midway International Pre-Construction Meeting Form

An electronic form can be found here:
Pre-Construction Meeting Form

,g;@}- y thaase o MDW PRE-CONSTRUCTION MEETING FORM - TENANT PROJECTS
CDA PROJ. NO. :::] Include CDA Pro). No. on all correspondence  MEETING DATE | ]
PROJECTTIME | !
SCOPE OF WORK

CHECK ALL ACTIVITIES THAT APPLY TO THE SCOPE OF WORK

- [7] Plumbing [} Electrical Work 7] Hvac [ Fire Protection [T Roof/Exterior Wall Penetration
[ signage [ DastaTelecom ] ems 7] Excavation [ seaurity/Controlled Accass
1. GENERAL CONTRACTOR | | Phore | |
Superintendent { l 24 hr. phone , !
Subcontractors

Notify COA of any changes or substitutions within 48 s of pew subcontractor starting work

2. SAFETY: All work must comply with Alrport Construction Safaty manual (CAS)

1
Contractor's On-Site Safety Professional % Phone I ;

Submit to CDA Safety |[_] Safety Professional’s resume with 3 yrs expecdience [} 30 Hr OSHA card [} AED/CPR card

F 2
or review/approva ] Site Specific Safety Plandjob Hazard Analysis [C] tncident Notification Plan

Injury reporting to COA Safety is required within 24 hours of incident, 773-838-0656 MDW Command Center (MCC}

HotWark Permit 2 (7 Yes (CNo  Submit E-Form for any hot work and attach copy of permit
Contacts: MOW Emergency 773-838-9111, Chicago Fire Dept. at MDW 773-838-4004, CDA Safety 773-838-0663

3. PROJECT MANAGEMENT: CDA Projact Architect - Roger Reeves 773-686-6626 or Dominic Garascia 773-686-7091

CDA Tenant Coordinator I Submit weekly status reports to CDA Tenant Coordinator
: 1
Tenant PM ] Phone l J Tenant CM l J! Phena I g
4. DESIGN REVIEW AND PERMITTING
Response to CDA 100% design review comments submitted? C:Yes CiNo
Copy of permit drawings from Chicago Dept. of Bldgs provided? Yes C:No
SAM (Sustainable Airport Manual) checklist submitted? C:Yes {GiNo ( N/A - per CDA review
L
1 Call CDA prior to construction.
Bldg. Permit No. EPA Permit No. Electrical Permit No. ! Ricardo Gaspar 773-838-0634 or
o — ) o " Felipe Najor 773-818-0619
Rough and final mspections with building mnspector’s sign-off are requrred. Submit copy with E-Form clase-aut pe fiap

Sign Permit?  Yes {No Submit copy of sign application to CDA
New Water Meter?  Yes " No Provide copy of meter number with E-Form dlose-out
New Electrical Meter? (T Yes CiNo Erovide copy of meter number with E-Form close-out Provide copy of ComEd application at Pre-con
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Exhibit D.1b: Midway International Pre-Construction Meeting Form Cont'd.

5. SCHEDULE, HAUL ROUTE AND STAGING

Start Date Completion Date

Select all work days: [ ] Monday [ ] Tuesday  [| Wednesday [7] Thursday ] F'riday—' [] saturday [ sunday

Lt I | O ) I Y I R | (N N 2 A I

Any work which is noisy, odorous or disruptive to others will not be scheduled during tha day.

Delivery Route l ' i

Employee Parking/Staging Area [ !

tnstall barricades?  (Cves CiNo  Provide bamicade plan, elevation & graphics to CDA prior to meetirtg for review, install per CDA standards.

On-Site Dumpster? C Yes ¢ Mo  Dumpster Location | ‘
Keep dumpster covered at alf times to prevent FOD.

Certificate of Insurance submitted to COA? (., Yes C:No Gity of Uncago and its designated representateyes must be addiionally mnswed Limits
~ : shatff be per fease agreemant.

6. UNDERGROUND WORK: Contractor is responsible for underground locataes

Utility Dig Book 5tatus ]

7. E-FORMS: NOTICE TO AIRPORT USERS FORM - https/feforms.cityofchicago.orq Alfow 3 business days for processing.

Submit electronically for project stant-up, interruptions, shutdowns, hot work, coring, crane use and any other potential impacts on airport
operations. Referta the Quick Reference Guide posted under the Help menu on the website for more information.

System shutdowns at the Yerminals: contact City Operations 773-838-0677

Follow the CDA fire protection shutdown procedure.

8. SECURITY: Compliance with Airport Security Is mandetory - keep Jobsite secure.
Any impacts on TSA/Security? (" Yes " No If g0, coordinate with CDA Security directly. TSA amendment may be required.

G.C is badged for O'Hare? C Yas . No " N/A - fandside

List subcontractors to be escorted by G.C i

9. AIRSIDE OPERATIONS 773-838-0677 - call for crane use and airside escorts.

FAA 7460 Form submitted? (™ Yes C:No (CN/A-noimpacts  Case No. l ! Max Equip. Hgt. ’:!
10. GENERAL COMMENTS AND NOTES .

Keep jobsite clean - Thraw away trash and remove from site for rodent cantrol. Provide walk-off marts to prevent tracking dirt and dust control.

Floas/wall coring - Scan floor to identify obstructions. Fire caulk all penetrations

Comments:

11. CONCESSIONS ONLY - Provide Complianca Plan
12. PROJECT COMPLETYION - Tenant CM to notify CDA Tenant Coordinator to schedule the Project Completion Walkthrough
Tenant to submit all close out documentation to CDA within 90 days of the Project Completion Walkthrough

Close E-Forms: All E-Farms require closeout - enter completion date and any relevant dacuments, i.e electrical inspector's sign-off.

To closeout the Project Startup EForm:
a. Enter dates far substantial completion, punchlist walkthrough and red-line drawings.
b. Provide copy of signed permit for rough and final inspections
¢ Attach red line drawings for As-Builts
I

*Plaase refer to the CDA's Standard Operating Procedure for "Tenant Design, Renovation and Construction® for all project requirements

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP Exhibits)
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 Exhibit D.2: FAA Approved 7460 Forms

An electronic form can be found here:
FAA7460 Form

FAAT7460:

A Federal Aviation Administration (F AA) Form 7460 (Notice of Proposed Construction or Alteration) may be required
for certain projects that are expecting to use cranes or any other equipmentthatcould impactthe AirportOperations
Area (AOA) due to its height. This should be confirmed with the FAA, and it is the responsibility ofthe Concesionaire
to prepare and submitthe Form 7460, if required, to the FAA. In addition to the Form 7460, the local FAA office also
requires an FAA checklist and detailed site plan. For further information on this process, please contact the CDA
Planning Office at(773) 894-6907 or (773)686-3732, Select the link above to learn more aboutthe 7460 process, to

complete the form, and for the FAA’s contactinformation. Please note, this process takes approximately fourty-five
(45) days to complete.

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP Exhibits)
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Exhibit D.3: Impactto CDA Security and TSA Approval

The Concessionaire must notify the CDA Point of Contact if the project scope of work includes the removal,
installation, deactivation, reactivation, or relocation of an access control device or boundary including perimeter fence,
perimeter gate or checkpoint, or new openings (temporary or permanent) from the public area to the sterile
areafairside, access control door, camera, alarm, or supporting hardware.

If the scope of work includes any of these items, CDA Security must comply with TSA regulations. Conditions lasting
less than (60) days require a TSA Change Condition, and conditions lasting (60) days or longer require a TSA
Amendment. Both submittal processes require a TSAapproval process of up to( 45) days. Information on scope will
be required by the Tenantto assistCDA Security with the process.

Bureaus may also contacted by phone as listed below:
> Ventilation Department- (312) 743-3573
» Electrical Department - (312) 743-3622
» Plumbing Department- (312) 743-3572
> New Construction Department - (312) 743-3531

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP Exhibits) -

>
NGB
Page 3o 50 Prepared By 3w aen o
10/16/2017 - Revised



- CO@Q) e

Exhibit D.4: Certificate of Insurance (COI)

All city contractors and subcontractors must provide a copy of the COlindicating “The City of Chicago and all of its
designated representatives” as additional insured. Insured amounts should match requirements dictated in the
tenant's lease documents. Insurance required of Subcontractors: Tenant and/or Contractor must name
Subcontractor(s) as a named insured(s) under Tenantand/or Contractor's insurance or Tenantand/or Contractor will
require each Subcontractor(s) to provide and maintain Commercial General Liability, Commercial Automobile Liability,
Worker's Compensation and Employers Liability Insurance and when applicable Excess/Umbrella Liability Insurance .
Insured coverage amounts should match outlined requirements dictated per Tenantor Sub-Tenantlease documents.

P _
ACORS’  CERTIFICATE OF LIABILITY INSURANCE [ ™= ]

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO-RIGHTS UPON THE.CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOY 'AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERYIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTNORIZED"
REPRESEMTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. )

IMPORTANT If the castificate holdur Is an ADDITIONAL INSURED, the policy(ies} must be sndorsed. if SUBROGATION IS WALVED, subject to the
tarms and conditions of the policy, certain policies may require en sndorsament. A nll!omnn( on thu coriiticate soes nol confer ilghts to the
. cortificets holdar In lisu of such sndarsement|s).

CORYALY
PROOUCER AR e -

i
'y W URUURUUR TN 1 /.Y, B
ADoHEeY: -

msvneRg:

MBURER €

MURRL

COVERAGES CERTIFICATE NUMBER; REVIBION NUMBER:
THIB IS YO CERTIFY THAY THE POUICIES OF INSURANCE LISTED BELOW MAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHITANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY.CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY.GE ISSUED OR MAY: PERTAWN, -THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,

. EXCLUSBIONS AND CONDITIONS OF SUCH POLICIES LIMITS SHOWN MAY HAVE 8EEN REDUCED BY PAID O.NM!I.

GEABRAL UARIUTY EAGH UCCUARENC s
couuen..w. GUNERAL LIABILITY l l WQE o REVTED 3
xP L“'J onpuwn) 1§
sanvieamry s
. RLoATE | 13
GENL AGGAEGATE LIMIT AFF\.IE:! PeR | PRODUCTS - COMPIOP ASO | 8
eovev[ |8 | L4
AUTOMOGILE CiprTy T G pO NG
— E:rév:::«?:n """ seronso ::::: :A‘:::: :::1 :
S AT . . i
T mtosmo it R $1M Non-Alrhold / $5M Airfiaid TR T T ]
: 3
[ [ywaknoxvan l;__‘ OCCUR i N EACH OCCURRENCE s
Excess Lus CLAMIMAE AQGREQATE 3
kD RETEMTIGNS s
AR By en LAY i |3
AN PROPRIETORPANINE KL XECU TWE ﬁ A [— [ £L EASH ACCIOEMT s
gﬁﬁiﬂ;?r e ' : € ‘.ML.E&E.E»M—T __________
o £ DIBEASE . POLICY LMWT |8
Al Rigk Blanket Buidare Risk >
X {eovering: Matsdals, Bupplies, f |
| € quipmant, Machinsty and Fixiures
OF ¢ T (VEHICLES (Attach AGORD 101, Adchranel Ramarks Senadule, If v space 1 roaulied]

iol Liobility and Automoblle Liability insurance must include o8 addiional insurads The City, und its etocied and appaintad
otticiads, opents, reprosentalives and amployonl ona pmrmy non-cmtnbulory basis

CERTIFICATE HOLDER CANCELLATION

BHOULD ANY OF THE ABOVE DEBCRIBED POLICIES BE CANCELLED BEFORE

Chicago Depariment of Aviation THE " EXPIRATION -DATE THEREOF, NOTICE WILL BE DELNERED IN

‘O'Hara Intemational Airport ACCORDANGE WITH THE POLICY PROVISIONS,
P.0. Box 65142 AUTHORIZED AEPREFENTATIVE
Chicago, I, 80658

. © 1988-2010 ACORD CORPORATION. Ail rights reserved.
ACORD 28 (2010/08) The ACORD name and loge ero raghstared murks of ACORD

B ,
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Exhibit D.5: General Contractor Safety, CDA Construction Safety Manual & Safety
Manager Credentials

Introduction

Chicago Airport System—~ CDA Construction Safety Manual (‘*CSM Manhal")
» Knowand follow the contents of the CSM Manual
» Safety Requirements are outlined on Page 5 ofthe CSM Manual

An electronic form can be found here:
CDA Construction Safety Manual

Required Written Documentation

Documents submitted at the Pre-Construction meeting should include:
»  Assigned ProjectNumber
Start Date
Location
Resume stating a minimum of three (3) years verifiable construction projectsafety experience
(include dates and phone numbers)
Copy of OSHA thirty (30) hour course certification
Copy of current first Aid/CPR certification
Written Responsibilities of Safety Representative
Site specific safety planin the form of a Job Hazard Analysis
IncidentNotification Plan
Incident/Injury Reporting

VYV

YOV NV VY

See the Chicago Airport system Construction Safety Manual for additional Contractor responsibilities and
requirements which will be provided electronically to all involved on CDA managed tenant construction Projects.

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP Exhibits)
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Exhibit D.6: Safety and Security Plan

Safety Representative - Requirements Outlined on Page 5 ofthe CSM Manual
» Responsiilities are to be solely fimited to safety related funclions, but with prior CDA Safety approval; dual roles such as
Safety Representative and Supervisor are allowed.
Minimum of three (3} years verifiable construction project safety experience.
OSHA thirty (30) Hour Course Certification,
Current First Aid / CPR Certification.
Onsite 100% of time when work is in progress. 2nd Shift means at least two Safety Representatives are required. This
includes weekend work.
» Safety Representative “Credentials™ (resume) are to be submitted for review prior to the pre-construction meeting.

A G A T

Respons:blhtles of Safety Representative
> Develop Site Specific Safety Program
Develop Emergency Procedures
Develop Job Hazard Analysis
Provide site specific safety orientation
Monitor work for safety compliance
Document safety issues and corrective actions
Incident / Injury Reporting
Provide training to employees
Prepare and deliver weekly tool hox safety meetings and maintain records on site for review if requested.
Be available to accompany CDA Safety Personnel for on-site audits.

-

VY YVYYYVYY

Job Hazard Analysis
» JHAs to be developed for each and every portion of the work
> Workers are to be made aware of job hazards and their remedies
» Use CAS Manual as a reference for requirements
#  All JHAs are required to be maintained on site

HotWork Procedures
» HotWork s torch cutting, burning, welding, open flame or any other spark producing activity
»  Hot Work Procedurs is to be developed if hot work is part of the project's construction work
Contractor Hot Work Permit is to be submitted with “CDA User Form”
Contractoris to issue daily (shift) hot work permits for each hot work
Each hot workis to have a trained fire watch equipped with a fire extinguisher assigned to each hot work activity
Fire watcher must continue for up to 2 hours following the completion of the hot work activities

A O T G P ¢

Weekly ToolBox Safety Meeting
» Al project workers are required to attend a weekly safety meeting
» Project safety issues shall be discussed
% Minutes of the meetings shall be maintained on site for review at the request of CDA Safety Personrel

Inspections
»  Safety Inspections of the jobsite is a continuous process
> Inspections shall be documented at feast weekly
»  Inspection reports shall be maintained on site for review at the request of CDA Safety Personnel

Injury/ IncidentReporting

» Emergency Response is handled through O'Hare Command Center (“OCC".) Telephone number 773-894-9111
Emergency Response is handled through Midway Command Center ("OCC") Telephone number 773-838-0656
Injury / Incidents require immediate nofification per your Incident Notification Plan
Emergency Contacts: Refer to emergency contact list for key contacts information
Detailed Injury / Incident Reports must be submitted within 24 hours

YOV V¥
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Exhibit D.7: O’Hare International Incident Notification Plan

An electronic form can be found here;
ORD Incident Notfification Form

Incident Notification Plan :
Project Name CDA Project Number

In Case of Emergency call the “O’'Hare Command Center’ 773.894.9111
Then Initiate the Call Flow Chart below

DA Safety Departmen
" Bill Lonergan:
. Cell. 312,446 5288
Office: 773.686.6632.°

Immediate Notification

O Utility Related Issues H&R Monitor
Room:; 773.686.2248

QO City Airside Operations: 773.686.2255
O CDA Safety Daytime: 773.686.7233

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP Exhibits)
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Exhibit D.8: Midway International Incident Notificétion Plan

An electronicform can be found here:
MDW Incident Notification Form

Incident Notification Plan
Project Name CDA Project Number
In Case .of Emergency call the “Midway Command Center (MCC)” 773.838.9111

Then Initiate the Call Flow Chart below

N

¥ CDASafely
Norris

73-617-0308

Immediate Notification

Q Utlty Related Issues (SMG): 773-948-6900
Q MDW Arrside Operations: 773-838-0677

O CDA Safety Dayime: 773-838-0663

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP Exhibits)

Page 36 of 50 B

Prepared By: ST
10/16/2017 - Revised




I
COQ) i

Exhibit D.9: Building Permit (example)

DRSS

e A e e o N e e e o R X T e Y s N e o e N e O O ORI T
~ G ey — — R
? - O\ . : K ; T B

Note: Include copies of the front and back of the permit showing all inspection dates, city inspector comments, and
approvals when submitting Close-Out Documents.

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP Exhibits)
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Exhibit D.10: Badging Procedures and Requiremehts

Construction companies contracted to perform work must follow procedures listed below:

CDA's Point of Contact (CDA POC) will approve and sign for badges for each general contractor and their subcontractors for
concession-related construction projects. Contractors’ 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. People with escort
privileges have 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 the CDA POC and the ID Badging Office based on TSA
guidelines and regulations and City ordinances and regulations. Escort privileges are granted only o 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 communication.
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.

Please call the O'Hare Badging Office at 773-686-6487 or the Midway Badging Office at 773-838-0678 if you have any
questions. The procedures for ID Badging Concessionaires' Contractors are as follows:

1. The Concessionaire will' be required to provide a letter to the CDA POC, on Concessionaire letterhead, listing the
general contractor and subcontractors that will require badging and anticipated dates to complete the project, The
contractor(s) are not permitted to perform work for any company other than the company that has sent an authorization
letter to Unison. The letter should include:

Complete listing of all construction companies (active badge holders and those requesting badges)
Project manager/cocrdinator

Indicate companies requiring badges

Anticipated period of time to complete the project (include the start and end dates)

Names of superintendent and on-site safety inspector

Site location(s)

v

A4

L T A 4

2. The contractor must complete the Employer Information and Authorization Form {see Exhibit D.11). 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. The Company form authorizes all approved companies to operate on
airport property. All companies assigned for the duration of the project, whether in possession of, or requiring badges,
MUST complete a Company form per the Chicago Department of Aviation in order to work in the concessionaire's
space.

The contractor will assign a signatory to be responsible for all regulations that link their company and the 1D 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 (badge assignment is based on responsibilities
and duties). The designated Signatories must attend the Signatory Certification Training Course. This course is offered
once a month, every second Wednesday by Compliance Department, 1D Badging.

Design and Construction Standard Operafing Procedures Concessions Projects (C-SOP Exhibits)
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Exhibit D.10: Badging Procedures and Requirements Cont'd.

3.

Construction personnel requiring a badge must complete an online Access Control and Photo ID Badge Application,
which is approved by the autherized signatory and returned to the CDA POC, along with supporting documentation
that provides information on the applicant's living status - Certification of Naturalization, Permanent Residence card,
Social Security card, U.S. Passport, Birth Certificate, Department of Human Services paperwork.

Badging: Anyone requiring daily access to the airport andlor the airfield. non-secure and secure areas must obtain a
badge.

» A purple or green badge is issued to complete the scope of work.
» As CDA's tenant, the CDA POC will approve and sign !D Badging applications and return to designated
personnel. Applications will be rejected if corrections are needed or required documentation is omitted.

Based on an evaluation of the application and the results of a finger print-based Criminal History Records Check and

Security Threat Assessment by TSA, the ID Badging Office will decide whether to issue a badge; this process general
takes 7-10 business days.

After the contractor receives a faxed notification that an employee may obtain a badge, the employee will then report
to the ID Badging Office with the proper identification. The employee must also produce the issued fingerprint receipt
in order to receive his/her badge.

Construction projects requiring airfield access must be approved prior to construction. To apply for authorization of a
vehicle allowing access to the airfield, complete CDA's Vehicle Access form — AIRFIELD (See Exhibit D.18). These
forms must be approved and signed by the CDA POC, then submitted fo the Office of Compliance, 1D Badging for
vehicie permit(s). If approved, the process will take approximately 48 hours for permits to be issued. Requests are
processed Monday, Wednesday and Friday. Automobile Liability Insurance is required and the combined single limit
(each occurrence) for airfield access is $5,000,000.

Individuals driving on the airfield are required to take a driving test and must be familiar with the “Ground Moter
Vehicle Operation Regulations Manual”. All information, including online registration for the Driver's Training 303/329
Class and Training Application Form, may be found at hitp:/registration.chare.com.

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 Office of Compliance. 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, ‘"

Link to Badging:
hitp:/iwww flychicago.com/badging/

Exhibit D.11: Employer Information and Authorization Form

An electronicform can be found here:
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Employer Information and Authorization Form

cwuicago ¥

‘City of Chicago

Department ot Avistion Satety & Security

i Office of Compllance
e ;
P wispn » Employer Information and Authorization Form
DEPARTMENT OF AVIATIGN : 3
(This form must be typed or printed in black lnk}
Date New Updals
aar )
Compony Type:  Airline- Airport Tenam Sub-Tenant Government :
. Concessionaire - Coniractor - Construction Vendor
Company Namo ) ) '
Local Address
City State -Zip Code
Alornalive Address : _
ClH State Zip Code
Locm_ PRIMARY CONTACT
Contact Name Bacge #
Titte ) Emad
Work Phone Heme Phone Fax . B
*
Coniact Name Badge ¢ .
Tille Emuit
Wotk Phone Home Phone . . .Fax . .
Comatt Name . o Badge #
Titke - Emall
Waork Phona Harne Phone . Fax
- ggnanae of
Presiient, Owngr, of
‘Sedior Exncutive. - ) Tiite
t “The following inividuass are auihonizod lo sign Secwity Accass identification Bagga Applcations
Signaiofy ems | Sigratary Name ]
= e DT P e PiaEsa P
uthorizod Authorized
Signatun Signatund
!.Badgn ' " A Dolgta Badge # ' Asd Dawsn . e
s Namg: {Signatery Nume
) = Plaazs P
hartzod ALhored
Gignanse 'Slgnm:
Bagge ¢ T am Deteta [Bacges Ay Defels
Signntory Name Signarcry Nsma
{Signal i P ! ignarcey Nome _
JAutrceizes . JAuihoriesd ’
Signoture SImatur_o
Iaaqp ’ Add Doiote [swue P’ Add -_Dolata
t oy ortly et | am 3 derart forthe aboes Aoompany. | A et suputyien ard Erovids wrtien sstsorizetion 1or 2 D bdghg and

Actuns COTPO! LIAIL0NS o7 DY BAHTINS $Mpp A, ton

Farions end vendoss. | w ansny prosot uso 354 bR o axse S0 cpaka Resed u der

the sons ol the lease myrrament. As the tnand, | undersiand tral | mesd aogure 1201 80 3gRI0SEs SR D badging mguB ks,

Tecwrd Auhartiaion

Baagoe

COA Precaesad By

Exhibit D.12: O’Hare International Airport Post and Loading Dock Location

DIRECTIONSTO POST 1.
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Take 1-90 to O'Hare Airport.

Tumright{north)on MannheimRd. (Route 12/ 45)

Turnleft (west) on Higgins Rd. and keep left following the airport perimeter. Higgins Rd. will be Touhy Ave.
Pass South WolfRd. and turn left on South Mt. ProspectRd.

When you arrive at the Post 1 checkpoint, you may have to wait until security comes to escort you to your
pick up/delivery area (usually a yellow pickup truck.) The escortwill remain until your pick up/delivery end s
and will escort you back to Post 1.

» Please minimize the time for loading and unloading (lfpossmle less than one hour.)

\ Y

Y v

‘,"

Forsecurity purposes, all tenant delivers must be made between the
hours 0f10:00 p.m. and 6:00 a.m.

p— w— —
B e i s et T EMMBLAL e 1w IR it | e VMt Bk T e e
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of Chicago O'Hare Alrport
1
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Exhibit D.12: O’Hare International Airport Post and Loading Dock Location Cont'd.

DIRECTIONSTO POST 7 LANDSIDE DELIVERY:

"

.,
I d

Take 1-90 to O'Hare Airport.

As you come around the big curve before the terminals, stay in the very right-hand lane o have the vehicle
checked at the Chicago Police checkpoint.

Stop atguard shack and tell themyou are making a deliveryto Post 7. Your vehicle may go through
screening by the police and dogs. Call security at 773-686-2255 and tell them where you are.

Fromthere you will be directed into the innerroadway to access the Post 7 checkpointwhich islocated on
the lowerlevel (arrivals), justbeyond Terminal 1, attached to Terminal 2.

Post 7 is accessed at the side entrance ofthe Terminal 2 main building.

Trucks are allowed to park in the post area for up to 30 minutes. Trucks may notbe left unattended.

DIRECTIONSTO POST 7 WITH AIRFILED ESCORTTO FREIGHT ELEVATORS IN TERMINAL 1

»

Take 1-90to O'Hare Airport.

As you come around the big curve before the terminals, stay in the very right-hand lane to have the vehicle
checked by the Chicago Police checkpoint.

Stop at guard shack and tell them you are making a deliveryto Post 7. Your vehicle may go through
screening by the police and dogs. Call security at 773-686-2255 and tell themwhere you are.,

Fromthere you will be directed into the innerroadway to access the Post 7 checkpointwhichislocated on
the lower level (arrivals),justbeyond Terminal 1, attached to Terminal 2.

Tell Post7 security that you are waiting for an escort (yellow pickup truck) when it shows up, you will be able
to access the airfield. >
Depending on your requestform, you will either be takento B4, whichis directly across from the access gate,
or to the C-Concourse, C20 freight. E
Trucks are allowed to park in the post area for up to 30 minutes. Trucks may notbe left unattended.

NOTE: ForPost7 access, be sureto have an “Airfield Escort Request
Form”in your possession.

!
1
1

veea—
prcne pmp—— e A e e ST rrpeor w7 St ot ) s ey e N e

DIRECTIONSTO POST 9 SMALL DELIVERIES:

Ve

p

Take 1-90to O'Hare Airport.

As you come around the big curve before the terminals, stay in the very right-hand lane to have the vehicle
checked at the Chicago Police checkpoint.

Stop atthe guard shack and tell them you are making a deliveryto Post9. Yourvehicle may go through
screening by the police and dogs.

Fromthere you will be directed to the innerroadway to access the Post 9 checkpoint, whichislocated on the
lower level at the beginning of Terminal 3.

Allproductis then broughtupstairs through the freight elevator and then checked at the vendor checkpoint.
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Exhibit D.13: Midwéy International Airport Post and Loading Dock Location

DIRECTIONSTO POST 2:
» Take 155 to Midway International Airport
Take Exit 286 and turn south on Cicero Avenue
Turnright (west) on W 55* Street and drive approximately 0.5 miles.
Turn left (south) on S Laramie Avenue and keep rightuntil arrival atPost 2 checkpoint.
When you arrive at the Post 2 checkpoint, you may have to wait until security comes to escort you to your
pick up/delivery area (usually a yellow pickup truck.) The escortwill remain until your pick up/delivery ends
and will escort you backto Post2, -
Note: Please minimize the time for loading and unloading (if possible less than one hour)

¥

YON

Y ¥

\4

For security purposes, all tenant delivers must be made between the
hours 0f10:00 p.m. and 4:00 a.m.

ForPost2 access, be sure to have an “Airfield Escort Request Form”
in your possession.

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP Exhibits)
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Exhibit D.14: O'Hare International Airport Elevator Matrix

Location

Door

Inside Platform with No

p Obstructions
Concourse | ElevatorNo | Width | Height >onfiguration Width | Depth | Height
S ey %é ey rti\ng_ ) I ,-0”

T1C 28F 73| 7o OpenBoth Ends & B-Parting | 911" | 12'-0" | 7'-7"
T1C 29P 40" | 70 Center 41" | 64" | 70
T1C 30P 40 | 70 Center 4.7 | 64" | 707

802B/ 31F

Bi-Parting

3F T
T3 83F 6'-0" | 70" Side Slide 85" | 70" | 70
T3 83P 3-6" 70" l. CenterOpen 85" | 70" 70"
T3 89P 3-6" | 70" Side Slide 36" | 410" | 76"
Design and Construction Standard Operating Procedures Concessions Projects (C-SOP Exhibits)
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P o

; Inside Platform with No
Location Door Obstructions
Concourse ElevatorNo | Width | Height Configuration Width
i
B EL-15-01 | 40" 74" Both Ends / Side 6-0" 9.7" 84"
B EL-18-01 - 7'4" Side Slide
S o ] R, o o [ s
e g L'12é01 . 40 7:_0"

o losEL-3021000 |#3w6" | 70" .|, .. Side
Food Court EL-10-02 4'-0" 70" SideSlide | 64" 10-2" 80"
Food Court EL-11-01 40" 7-3" Side Slide 6'4" 10-2" 76"
Food Court EL-13-01 40" 70" Side Slide 6'-4" 10-2" 8'-0"

Exhibit D.16: O’Hare International Airport Elevator Map

Referto Exhibit D.14 for Elevator NumberLocations i.e.: 21F

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP Exhibits)
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83F
83P

89P

Exhibit D.17: Midway International Airport Elevator Map

Referto Exhibit D.15 for Elevator Number Locations i.e.: 11-02

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP Exhibits)
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EL-18-01

EL15-01.

EL-05-01

EL-11-01
EL-12-01

EL-13-01

EL-28-111"

EL-30-2100-

Exhibit D.18: Vehicle Access Form - Airfield

An electronic form can be found here:
Vehicle Access Form - Airfield

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP Exhibits)
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W. City of Chicago Deportmient of Aviation :
company veicLE Access Form- AIRFIELD -

This torm must be printed in ink or typed. . =

o WGNTH Day YEAR-

Hagasiing
c«:m'p;r;y\ Phone (Aea Codet
ame . S Hurmbar :
 Eamvany - o i %%
ADGress N —
AORIOS - - Wark, {Mes Cooef’ Horme " The CooeT
Contact Persan.._ .. : . . Proroe, : . w o Thane 8
Crunk: Appropriase Box . S Vo ) -
{71 . Feu Tvne Rapelraton {7} Faond Yehioe Perrir, |71 Espbve’” [Tt e
.2 Bogume Gumert Parvit it - _ . . . o
i Cumgat Patmil mud b 7] Lom Sxian danice Parmitt ."]lm:rd Vehwints} {77 Clorge o wiommatnn” [ it
#3300

{ contity thai Ing veMscies listed below are insured undar
a certificata of insurance for $5.000.000 as raquitad by

the Gity ol Chicago.

. Aesponzw)
Sonann
Pagme p
Sed ramy -
Current Peema # . For DOA- » -Now Paarit #
o apumcabi Use Only = L
Year ane Model Cons viN
. e e e e - — - - bty
Thaw Loasa, v RIRES Grate : Comgany Venoe
e S M
Correct Pormit & For DOA > Maw Paimil §
appicatiel p o [ .. X -... oSN
Yo | Mato,_ Wode Color N
—— Novter
fiats Leeraa. ._u’ d Company Verice
Crurent Parme & For DOA. » New Permil #
vom Maka Mode Catad N ’
3 e a0 TR
Eu)n L"’“ Sme Corvery et
HNoTher Bk LV B
Curror Pormi ¢ : For DOA p NowPonk s’
4 mpricntisl . — Use Only e
Vet Make -Mode! *Cahor N
. - Numper_
-f;\qa: Luisnse gﬁll Zaomguiy Varew
il Mmoo .
1o meer o .
Cierorm Paamit § For DOA » Now Permit ¢
o oplcabls). e e (U £, 5.
Vaar um Coler VN
{:::Lm-& S o B et e
Current Parnt ¢ Por DCA » New Purmin &
4 aphCAbid] . UseOnty
o2 Maka Moo Coor VIN
i . L e A
Slate L caraa T Sute -} Govatny vaticie
e : s ronee
To be cotmplated by Alrport Tenant only ' For DOA Use Only:
Inave verlfied that the vehicles listed above are insured under a certificate ot nsurance. insurancs Brdér Atached” < |7 ved: ] Na [T 008
for $5,000,000-as required by the City of Ghicago. ————— -
C tt : | have also ventiad that
. ihe cartificate of ’ asthoria
',‘:';"’“ inaurance expiration Svﬂl::
Saydisen i Aca'\ev,’- R - - o s o 2
[T 1 NONDe oav YEAR | Brprmon M o 'w i
4oL nime : Ra a8
) .
(;:nrp-ag o P C:ﬂl:lilmmm‘:m ] Return To:
Pyt T REROSO0 e : Dopartmont ot Awation Oepartmont of Avaton
tissrbe L - 1. D. Banging Ottca ) 1D, Budgirg Ohge
UHore iImermancna Arpent Micwary Aitpodt
e1199 P.O. Box 86142, AMF - OrHane 57K South Cicero
Chcage, I 606E6-0142 - Chicngo, L 60638,

Exhibit D.19: Concessions Construction Barricade and Graphic Standards

The Chicago Department of Aviation (CDA) Concessions Program has established a construction barricade and

graphic standard. The followingmustbe adhered to by all Chicago Departmentof Aviation (CDA) Concessionaires.

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP Exhibits)
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Barricades provide a safety barrier between the construction site and passengers. The graphics are an imporant
communication outlet thatwill act as a commercial or billboard for the Concessionaire and provide maximumvisibility.
The barricade and graphicinstallationand costare the sole responsibility ofthe Concessionaire.

A barricade plan submittal is required at the time of the project demolition plan submission. The design and
construction of all barricades requires advance written approval fromthe CDAPOC prior to the commencementof the
barricade construction. The barricade plan and graphic proof should be submitted to the CDA POC. Please contact the
CDAPOC with questions pertaining to the standard details below.

Due to the broad nature of construction scope, the requirements for barricades are based on the anticipated project
timeline.

Tier#1- Projects lasting more than 14 days

Requirements: Barricade height mustextend three inches (3") beyond the store front height, plasticlid with no gaps,
flush doors with 70% graphics application. The Concessionaire will provide professmnal artwork forgraphicbarricade
displays. Artwork should be submitted prior to production.

Tier#2- Projects completed with evening work or projects lastingless than 14 days

Requirement: Barricade height must extend three inches (3") beyond the store front height, plastic lid with no gaps,
flush doors. Wrap graphics are optional, to meet the minimum sign requirement, the Concessionaire will provide
professional artwork for graphic barricade displays. Artwork should be submitted prior to sign production. Graphic
application mustcover at minimum, 45% of the barricade face.

BARRICADES
Barricade requirements are as follows:

» Barricadesare to be constructed using a bracing systemand a smooth, durable vertical surface thatgraphics
may be adhered to. The entire public side ofthe barricade should be taped/painted as necessary. Barricades
are to be straightand level.

o Barricades are required to be extended at the Concessionaire’s storefront from floor to the ceiling. Where
there is no ceiling, the barricade height shall be equal o or greater than three inches (3") higher than the
heightof the Concessionaire’s storefront.

¢ A horizontal hard lid or plasticlid (no exposed gaps)is required for the entire length ofthe barricade.

o Baricades are required to have a flush access door. The door is required to be self-closing and have a
combination lock; the combination shall be providedto CDA.

o Barricades may not be more than four feet (4') away from the face of Concessionaire’s storefront without
written permission fromthe CDAPOC.

o A4"blackvinylor rubber cove base s required along the entire barricade front.

o Concessionaire’s contractor shall secure a plywood floor on top ofthe airport's flooring system to protect from
damage.

o Thecontractoris required to install the necessary structural bracing to secure the barricade and e nsure it is
rigid and structurally sound.

Exhibit D.19: Concessions Construction Barricade and Graphic Standards Cont’d.

¢ The contractor is required to continuously monitor the barricade and must provide all touch-up work
throughoutthe construction period to maintain the barricade in a presentable condition.

e A24"x 36"locked bulletin board inside a clear aluminum frame adjacentto the access door shall display the
building permit, safety/security information, incident notification form, and copy of eForm.

Design and Construction Sta___ndard Operating Procedures Concessions Projects (C-SOP Exhibits)
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¢ Barricades mustbe installed between the hours of 10pm — 5am.
GRAPHICS

All graphic artwork requirements are as follows:

» Concessionaires are required to retain the services of a professional graphic or sign firm with a successful
track record of producing and installing high quality, large-scale graphics.

o The Concessionaire must submit a professionally prepared graphic rendering to the CDA POC for written
approval prior to fabrication. No production work should commence without the express, written approval from
the CDAPOC.

e The graphics are to be full color, incorporating photographs, logos, and/or iconic elements portraying key
elements of the Concessionaire’s business, with specific written information pertaining to the
Concessionaire's store name and openingdate; the text may contain Concessionaire’s website.

o Graphics mustbe self-adheringor mounted to a smooth vertical surface that can be adhered to the barricade;
no grommets, nails, screws, or other fasteners will be allowed.

o  Graphics mustbe properly aligned withoutany creases, bubbles or torn edges. Graphics installed misaligned
or with creases will need to be replaced.

e Thegraphics mustto be installed within 24 hours of the barricade installation,

o Barricade graphics mustbe installed between the hours of 10pm - 5am.

There are multiple material choices available to reach the listed requirements. The vendors below have worked with
the airportor in a similarairportenvironment.

Boston Barricade (772)257-7170
Britten Banner (855) 763-8204

GSSCreative (312) 553-2111
NuBarricade manufacturers reusable barricade panels (763) 232-3740

\4

A\

A%

Graphic Examples

70% coverage graphic Partial graphic displays

Fullwrap graphi

Design and Construction Standard Operating Procedures Concessions Projects (C-SOP Exhibits)
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EXHIBIT 11

ECONOMIC DISCLOSURE STATEMENTS AND AFFIDAVITS



- CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT

SECTION [ -- GENERAL INFORMATION
A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable:

Taking Flight Concessions, LLC

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. /] the Applicant

OR
2. [ ] alegal entity currently holding, or anticipated to hold within six months after City action on

the contract, transaction or other undertaking to which this EDS pertains (referred to below as the
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant’s legal
name:

OR -
3. [ 1 alegal entity with a direct or indirect right of control of the Applicant (see Section II(B)(1))

State the legal name of the entity in which the Disclosing Party holds a right of control:

2026 W. Superior Chicago, IL 60612

B. Business address of the Disclosing Party:

C. Telephone: 312-620-1000 - Fax: Email:

D. Name of contact person: -John Wober

E. Federal Employer Identification No. (if you have one)

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of
property, if applicable):

REQUEST FOR PROPOSALS TO LEASE, DEVELOP, AND OPERATE A CONVENIENCE
AND VENDING CONCESSION AT THE O'HARE AIRPORT MULTIMODAL FACILITY (Dated 9/11/18)

G. Which City agency or department is requesting this EDS?_Chicago Department of Aviation

If the Matter is a contract being handled by the City’s Dcpartment of Procurement Services, please
complete the following;:

Specification # and Contract #

Ver.2018-1 Page 1 of 15



SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

| ]Person i/ Limited liability company

[ 1Publicly registered business corporation [ 1 Limited liability partnership

[ ] Privately held business corporation [ ] Joint venture

[ 1Sole proprietorship [ 1 Not-for-profit corporation

[ ] General partnership . (Is the not-for-profit corporation also a 501(c)(3))?
[ 1Limited partnership [ ]Yes [ ]No

[ 1Trust [ ] Other (please specity)

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable:

State of {llinois

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?

[ ]Yes [ INo " [vf Organized in Illinois
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1.  List below the full names and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures,
each general partner, managing member, manager or any other person or legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title
Mobility Innovation, Inc, Manager
JHM Corporation . Manager
MINA 1 ENTERPRISE GROUP, INC, Member

2. Please provide the following information concerning each person or legal entity having a direct or
indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares in a
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none,
state “None.” :

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf.

Name - Business Address Percentage Interest in the Applicant
NONE

SECTION HI -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS

Has the Disclosing Party provided any income or compensation to any City elected official during the
12-month period preceding the date of this EDS? [ ]Yes M No

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected official during the 12-month period following the date of this EDS? [ ] Yes /1 No

If “yes” to either of the above, please identify below the name(s) of such City elected official(s) and
describe such income or compensation:

Does any City elected official or, to the best of the Disclosing Party’s knowledge after reasonable
inquiry, any City elected official’s spouse or domestic partner, have a financial interest (as defined in
Chapter 2-156 of the Municipal Code of Chicago ("“MCC")) in the Disclosing Party?

[ 1Yes {/1No

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic
partner(s) and describe the financial interest(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 (as defined in MCC Chapter 2-156), 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. 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

SIMPSON DATTILO, LLC 5680 8. Archer Ave not an acceptable response.
Chicago, IL 60638 Attorney $3000.00

(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 MCC 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?,

[ 1Yes [\YNo [ 1No 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?
]

[ 1Yes L' No
B. FURTHER CERTIFICATIONS

1. [This paragraph 1 applies only if the Matter is a contract being handled by the City’s Department of
Procurement Services.] In the S5-year period preceding the date of this EDS, neither the Disclosing
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the
performance of any public contract, the services of an integrity monitor, independent private sector
inspector general, or integrity compliance consultant (i.., an individual or entity with legal, auditing,
investigative, or other similar skills, designated by a public agency to help the agency monitor the
activity of specified agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress).

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee,
tax or other source of indebtedness owed to the City of Chicago, in¢luding, but not limited to, water
and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor.is the Disclosing
Party delinquent in the payment of any tax admxmstercd by the Illmots Department of Revenue.
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3. 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. have not, during the 5 years before the date of this EDS, been convicted of a criminal offensc,
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 subparagraph (b) above;

d. have not, during the 5 years before the date of this EDS, had one or more public transactions
(federal, state or local) terminated for cause or default; and

e. have not, during the 5 years before 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.

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics).

5. Certifications (5), (6) and (7) concern:
» the Disclosing Party;
e any “"Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all petsons 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
comimon 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 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 Contractot, nor any Agents have, during the 5 years before the date of this EDS, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the S 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 altempting (o 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, ot 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 subparagraph (a) or (b) above that is a matter of
record, but have not been prosecuted for such conduct; or

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance).

6. Neither the Disclosing Party, nor any 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 ot of the United
States of America that contains the same elements as the offense of bid-rigging or bid-rotating.

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the
United States Department of Commerce, State, or Treasury, or any successor federal agency.

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor-any “controlling person” [see MCC
Chapter 1-23, Article I for applicability and defined terms] of the Applicant is currently indicted or
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for,
any ctiminal 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 MCC Chapter 1-23, Article I applies to the Applicant, that
Article’s permanent compliance timeframe supersedes 5-year compliance timeframes in this Section V.

! [FOR APPLICANT ONLY] The Applicant and its Affiliated Entitics will not use, nor permit their
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal

System for Award Management ("SAM").

10. [FOR APPLICANT ONLY] The Applicant 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
Certifications (2) and (9) above and will not, without the prior written consent of the City, use any such
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contractor/subcontractor that does not provide such certifi catlons or that the Apphcant has reason to
believe has not provided or cannot provide truthful certifications,

11. 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:
N/A

If the letters "NA," the word "None," or no response appears on the lines above, it will be concluslvely
presumed that the Disclosing Party certified to the above statements.

12.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 date of this EDS, an employee, or elected or appointed official, of the City
of Chicago (if none, indicate with “N/A" or “none”).

N/A

13. 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 $25 per recipient, or (iii) a
political contribution otherwise duly reported as required by law (if none, indicate with “N/A" or
“none”). Asto any gift listed below, please also list the name of the City recipient.

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 MCC Section 2-32-455(b).
2. If the Disclosing/Party ISa .ﬁnancial institution, then the Disclosing Party pledges:
"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in

MCC Chapter 2-32. 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."
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain
here (attach additional pages if necessary):

N/A

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 FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D.

1. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party’s knowledge
after reasonable inquiry, 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?

[ ]Yes M 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), skip Items D(2) and D(3) and 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?

[ ]Yes A No

3. If you checked "Yes" to Item D(1), provide the names and business addresses of the City officials
or employees having such financial interest and identify the nature of the financial interest:

Name Business Address Nature of Financial Interest

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will be
acquired by any City official or employee. )
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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 (2). Failure to
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 slavcholders 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 registered uhder the federal Lobbying

Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing
Party with respect to the Matter: (Add sheets if necessary):

N/A

(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 cntities
registered under the Lobbying Disclosure Act of 1995, as amended, 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

Ver.2018-1 Page 9 of 15



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, continuc, renew,
amend, or modify any federally funded contract, grant, loan, or cooperative agreement.

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 scction
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," as that term is defined in the Lobbying Disclosure Act of 1995, as amended.

5. Ifthe 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?
[ ]1Yes [ ]No

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.)
[ 1Yes [ ]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 Commlssmn all reports due under the

applicable filing requirements?
[ 1Yes [ ]No [ 1 Reports not required

3. Have you participated in any previous contracts or subcontracts subject to the
equal opportunity clause?

[ ]1Yes [ INo

If you checked “No” to questibn (1) or (2) above, please provide an explanation:

Ver.2018-1 ' Page 10 of 15



SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
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 Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or entities seeking City contracts, wark, business, or transactions. The full text
of this ordinance and a training program is available on lineiat www.cityofchicago.org/Ethics, and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, I, 60610,
(312) 744-9660. The Disclosing Party must comply fully with this ordinance.

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 City transactions. 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 in, and appended to, this EDS may be made publicly
available 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 MCC Chapter
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the
information provided herein regarding eligibility must be kept current for a longer period, as required
by MCC Chapter 1-23 and Section 2-154-020.
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CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute
this EDS, and all applicable Appendices, on behalf of the Disclosing Party, and (2) warrants that all
certifications and statcments contained in this EDS, and all applicable Appendices, are true, accurate
and complete as of the date furnished to the City.

Taking Flight Conessions LLC
(Print or type exact legal name of Disclosing Party)

Y —

(Sign here)

John Wober
(Print or type name of person signing)

Manager
(Print or type title of person signing)

Signed and sworn to before me on (date) Q:{ﬂb}ﬂ ‘2( ) ‘
at. COO)[)\ County, _\ :S SS] )ms (state).

Not

Commission expires: q} ’6 ) Z

lic

OFFICIAL SEAL
ALBA GUERRERO

NOTARY PUBLIC - STATE OF ILLINOIS
MY COMMISSION EXPIRES:08/13121

ANPAAPAAAA
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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 intercst in the Applicant exceeding 7.5%. It is not to be completed by any legal
entity which has only an indirect ownership interest in the Applicant.

Under MCC 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
 IL.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% 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?

[ ]1Yes (/1 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.

Ver.2018-1 . Page 13 of IS



CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX B

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION

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% (an "Owner"). It is not to be completed by any
legal entity which has only an indirect ownership interest in the Applicant.

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a buxldmg code
scofflaw or problem landlord pursuant to MCC Section 2-92-416?

[ ]Yes /] No

2. Ifthe Applicant-is a legal entity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section
2-92-416?

[ ]Yes [ 1No {/1 The Applicant is not publicly traded on any éxchange.

3. Ifyesto (1) or (2) above, please identify below the name of each person or legal entity identified
as a building code scofflaw or problem landiord and the address of each building or buildings to which

the pertinent code violations apply.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a “contractor” as
defined in MCC Section 2-92-385. That section, which should be consulted (www.amlegal.com),
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago funds in
consideration for services, work or goods provided (including for legal or other professional services),
or (ii) pay the City money for a license, grant or concession allowing them to conduct a business on
City premises.

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385, I hereby certify that
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2), which prohibit: (i) screening
job applicants based on their wage or salary history, or (ii) seeking job applicants’ wage or salary
history from current ot former employers. I also certify that the Applicant has adopted a policy that
includes those prohibitions.

(A Yes

[INo

[ ]N/A —T am not an Applicant that is a “contractor” as defined in MCC Section 2-92-385.
This certification shall serve as the affidavit required by MCC Section 2-92-385(c)(1).

~ If you checked “no” to the above, please explain.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT
SECTIONI -- GENERAL INFORMATION
A. Legal name of the Disclosing Party submitting this EDS. Inciude d/b/a/ if applicable:

JHM CORPORATION

Check ONE of the following three boxes:

 Indicate whether the Disclosing Party submitting this EDS is:
1. [ ] the Applicant n

OR
2. a legal entity currently holdmg, or anticipated to hold within six months after City action on

the coritract, transaction or other undertaking to which this EDS pertains (referred to below as the
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant's legal
name: TAKING FLIGHT CONCESSIONS LLC

OR _
3. [ 1 alegal entity with a direct or indirect right of control of the Applicant (see Section II(B)(1))

State the legal name of the entity in which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party: 843 W. Adams st. suite 401
' Chicago, IL 60607

C. Telephone: 312-451-5262 Fax: | Email: com

D. Name of contact person: JULIA RENDON

E. Federal Employer ldentification No. (if you have one)

F. Brief description of the Matter to which this EDS pertéins. (Include project number and location of

propetty, if applicable):
REQUEST OF PROPOSAL TO LEASE, DEVELOP, AND OPERATE A CONVENIENCE AND VENDING
CONCESSION AT O'HARE MULTIMODBAL FACILITY .

G. Which City agency or department is requestmg this EDS?DEPARTMENT OF AVIATION

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 I -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party: -

{ JPerson _ { ] Limited liability company

[ | Publicly registered business corporation [ 1 Limited liability partnership

[{ Privately held business carporation [ ] Joint venture

[ 1Sole proprictorship [ ] Not-for-profit corporation

[ ]General partnership (Is the not-for-profit corporation also a 501(c)(3))?

[ ]Limited partnership U []Yes [ ]No
[ ] Trust [ 1 Other (please specify)

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable:

ILLINOIS

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?

[ ]Yes. [ ]No M Organized-in Illinois
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. " List below the full names and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there
are no such members, write "no.members which are legal entities"); (iii) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures,
each general partner, managing member, manager or any other person or legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name - N Title

JULIA RENDON | PRESIDENT/DIRECTOR __

JULIA RENDON VICE PRESIDENT/DIRECTOR

JULIA RENDON TREASURER/SECRETARY/DIRECTOR

2. Please provide the following information concerning each person or legal entity having a direct or
indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares ina
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none,
state “None."

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf.

Name Business Address Percentage Interest in the Applicant
N/A

SECTION III -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS {

Has the Disclosing Party provided any income or compensation to any City elected official during the
12-month period preceding the date of this EDS? [ ]Yes X No

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected official during the 12-month period following the date of this EDS? [ ] Yes I No

If “yes” to either of the above, please identify below the name(s) of such City elected official(s) and
describe such income or compensation:
N/A

Does any City elected official or, to the best of the Disclosing Party’s knowledge after reasonable
inquiry, any City elected official’s spouse or domestic partner, have a financial interest (as defined in
Chapter 2-156 of the Municipal Code of Chicago (“MCC")) in the Disclosing Party?

[ ]Yes . [X] No

If "yes," please identify below the name(s) of such Clty elected official(s) and/or spouse(s)/domestic
partner(s) and describe the financial mterest(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 (as defined in MCC Chapteér 2-156), accountant, consultant and any othier 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. If the Disclosing Party is uncertain whether a disclosure is required under this
Scction, 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.

N/A

(Add sheets if necessary)

[X| Check here if the Disclbsing Party has not retained, nor expects to retain, any such persons or entities.
SECTION V -- CERTIFICATIONS
A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under MCC 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?

[ 1Yes M 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? :

[ ]Yes [ 1No
B. FURTHER CERTIFICATIONS

I. [This paragraph | applies only if the Matter is a contract being handled by the City’s Department of
Procurement Services.] In the 5-year period preceding the date of this EDS, neither the Disclosing
Party nor any Affiliated Entity [see definition in.(5) below] has engaged, in connection with the
performance of any public contract, the services of an integrity monitor, independent private sector
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing,
investigative, or other similar skills, desigunated by a public agency to help the agency monitor the

" activity of specified .agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress). '

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee,
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water
and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing
Party delinquent in the payment of any tax administered by the Illinois Department of Revenue.
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3. 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. have not, during the 5 years before 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 subparagraph (b) above;

d. have not, during the S years before the date of this EDS, had one or more public transactions
(federal, state or local) terminated for cause or default; and

e. have not, during the 5 years before 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.

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics).

5. Certifications (5), (6) and (7) concem:
e the Disclosing Party;
» any “Contractor” (mcaning 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, 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 5 years before the date of this EDS, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 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 altempting 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 officet's or employee's
official capacity;

b. agreed or colluded with other bidders or prospeétive 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 subparagraph (a) or (b) above that is a matter of
record, but have not been prosecuted for such conduct; or

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance).

6. Neither the Disclosing Party, nor any 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.

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the
United States Department of Commerce, State, or Treasury, or any successor federal agency.

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any “controlling person” {see MCC
Chapter 1-23, Article I for applicability and defined terms] of the Applicant 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 (i)
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement
for doing business with the City. NOTE: If MCC Chapter 1-23, Article I applies to the Applicant, that
Article's permanent compliance timeframe supersedes 5-year compliance timeframes in this Section V.

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor permit their
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal

System for Award Management (“SAM").

10. [FOR APPLICANT ONLY] The Applicant 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
Certifications (2) and (9) above and will not, without the prior written consent of the City, use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to
believe has not provided or cannot provide truthful certifications.

11. 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:
N/A

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.

12. 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 date of this EDS, an employee, or elected or appointed official, of the City
of Chicago (if none, indicate with “N/A” or “none”).

N/A

13. 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 $25 per recipient, or (iii) a
political contribution otherwise duly reported as required by law (if none, indicate with “N/A” or
“none”). As to any gift listed below, please also list the name of the City recipient.
N/A

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 MCC Section 2-32-455(b).
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 MCC Chapter 2-32. We further
pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in
MCC Chapter 2-32. 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."
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain
here (attach additional pages if necessary):

N/A

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 FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D.

1. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party's knowledge
after reasonable inquiry, 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?

[ ]Yes ' NNO

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), skip Items D(2) and D(3) and 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 (iif) 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 invoive a City Property Sale?

[ 1Yes MNO

3. Ifyou checked "Yes" to Item D(1), provide the names and business addresses of the City officials
or employees having such financial interest and identify the nature of the financial interest:

Name Business Address _ < Nature of Financial Interest
N/IA

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will be
acquired by any City official or employee.
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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 (2). Failure to
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

_X_l. 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 persohs or entities ieglstered under the federal Lobbying
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing
Party with respect to the Matter: (Add sheets if necessary):

N/A :

(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
regxstcred under the Lobbying Disclosure Act of 1995, as amended, 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
Ver2018-1 Page 9 of 15



of a member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entcring into any cooperative agreement, or to extend, continue, renew,
amend, or modify any federally funded contract, grant, loan, or cooperative agreement.

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 ccrtifies 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,” as that term is defined in the Lobbying Disclosure Act of 1995, as amended.

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?
" [ ]VYes X No

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.)
[ 1Yes [ 1No

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?
[ ]Yes [ INo [ ] Reports not required

3. Have you participated in any previous contracts or subcontracts subject to the
equal opportunity clause?
[ ]Yes [ INo

If you checked “No” to question (1) or (2) above, please provide an explanation:
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION

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 Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text
of this ordinance 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 this ordinance.

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 City transactions. 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 in, and appended to, this EDS may be made publicly
available 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 Setvices, the Disclosing Party must -
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the
information provided herein regarding eligibility must be kept current for a longer period, as required
by MCC Chapter 1-23 and Section 2-154-020.
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CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to exccute
this EDS, and all applicable Appendices, on behalf of the Disclosing Party, and (2) warrants that all
certifications and statements contained in this EDS, and all applicable Appendices, are true, accuratc
and complete as of the date furnished to the City. '

JHM CORPORATION
(Print or type exact legal name of Disclosing Party)

-
. By: C .
(Sign here) o~
JULIARENDON

(Print or type name of person signing)

PRESIDENT
(Print or type title of person signing)

Signed and swomn to before me on (date) Oﬂb hﬂ/ ;), ‘E Iﬂ
' ) County, i; l hY\Ql S (state).
/L I’J 1/ LY/ |

at

O AARLAPAPREASLSAPPAPLSNAISY
QFFICIAL SEAL ¢

ALBA GUERRERO

¢ NOTARY PUBLIC - STATE OF ILLINOIS

j' MY COMMISSION EXPIRES 09/13/21

AN

g

5

%

S

g
=
—
O°
N
A
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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 t6 be completed only by (a) the Applicant, and (b) any legal entity which has a
direct ownership interest in-the Applicant exceeding 7.5%. It is not to be completed by any legal
entity which has only an indirect ownership interest in the Applicant.

Under MCC Section 2-154-0135, 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
IL.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% 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?

[ ]Yes NNo

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.
N/A :
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX B

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a dircct
ownership interest in the Applicant exceeding 7.5% (an "Owner").’ It is not to be completed by any
legal entity which has only an indirect ownership interest in the Applicant.

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code
scofflaw or problem landlord pursuant to MCC Section 2-92-416?

[ ]Yes N No

2. Ifthe Applicant is a lega! entity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section
2-92-4167

[ 1Yes [ 1No [ ]1The Applicant is not publicly traded on any exchange.

3. Ifyes to (1) or (2) above, please identify below the name of each person or legal entity identified
as.a building code scofflaw or problem landlord and the address of each building or buildings to which

the pertinent code violations apply.

N/A
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a “contractor” as
defined in MCC Section 2-92-385. That section, which should be consulted (www.amlegal.com),
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago funds in
consideration for services, work or goods provided (including for legal or other professional services),
or (ii) pay the City money for a license, grant or concession allowing them to conduct a business on

City premises.

On behalf of an Applicarit that is a contractor pursuant to MCC Section 2-92-385, I hereby certify that
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2), which prohibit: (i) screening
job applicants based on their wage or salary history, or (ii) seeking job applicants’ wage or salary
history from current or former employers. I also certify that the Applicant has adopted a policy that

includes those prohibitions.

NYes

[ I1No
[ 1N/A -1 am not an Applicant that is a “contractor” as defined in MCC Section 2-92-385.

This certification shall serve as the affidavit required by MCC Section 2-92-385(c)(1).

If you checked “no” to the above, please explain.
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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:

MINA 1 ENTERPRISE GROUP, INC.

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. [ ] the Applicant
OR _

2. {/ alegal entity cutrently holding, or anticipated to hold within six months after City action on
the contract, transaction or other undertaking to which this EDS pertains (referred to below as the
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant’s legal
name: Taking Flight Conessions LLC

OR
3. [ ] alegal entity with a direct or indirect right of control of the Applicant (see Section I[(B)(1))
State the legal name of the entity in which the Disclosing Party holds a right of control:

555 W DEVON AVE
PARK RIDGE , IL 60068

.B. Business address of the Disclosing Party:

C. Telephone: 847-312-9051 Fax: Email: com

D. Name of contact person: Hetal Patel

E. Federal Employer Identification No. (if you have one):

F. Brief description of the Matter to which this EDS pertains-. -(_Include project number and location of

property, if applicable):
REQUEST FOR PROPOSALS TO LEASE, DEVELOP, AND OPERATE A CONVENIENCE AND VENDING
CONCESSION AT THE O'HARE AIRPORT MULTIMODAL FACILITY (Dated 9/11/18) :

G. Which City agency or department is requesting this EDS? Department of Aviation |

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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DocuSign Envelope ID: 77C620F 7-30F 14E91-B3C0-63D0BIC218E3
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 liabilily parinership

L/ Privately held business corporation [ ] Joint venture

[ ]Sole proprietorship [ 1 Not-for-profit corporation

[ 1 General partnership (Is the not-for-profit corporation also a 501(c)(3))?

[ ]Limited partnership Co . [ ]Yes [ 1No
[ ] Trust [ ] Other (please specify)

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable:

lllinois

3. For legal entities not organizcd in the State of Illinois: Has the organization registered to do
business in the State of Illinois as a foreign entity?

[ ]1Yes - [ 1No : '[\/f Organized in Illinois
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures,
each general partner, managing member, manager or any other person or legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name ' Title
HETAL PATEL President

* 2. Please provide the following information concerning each person or legal entity having a direct or
indirect, current or prospective (i.e. within 6 months after City action) bencficial interest (including
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares in a
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none,
state "None.”

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf.

Name Business Address Percentage Interest in the Applicant
HETAL PATEL 555 W DEVON AVE PARK RIDGE , IL 60068 100%

-

SECTION III -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS

Has the Disclosing Party provided any income or compensation to any City elected official during the
12-month period preceding the date of this EDS? [ ]Yes (/1 No

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected official during the 12-month period following the date of this EDS? [ ] Yes [‘/] No

If “yes” to either of the above, please identify below the name(s) of such City elected official(s) and

describe such income or compensation:
N/A

Does any City elected official or, to the best of the Disclosing Party’s knowledge after reasonable
inquiry, any City elected official’s spouse or domestic partner, have a financial interest (as defined in
Chapter 2-156 of the Municipal Code of Chicago (“MCC")) in the Disclosing Party?

[ ]Yes - K\ No

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic

partner(s) and describe the financial interest(s).
T NIA ’

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyist (as defined in MCC Chapter 2-156), 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. 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 (indicatc 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.

N/A

(Add sheets if necessary)

I\ 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 MCC 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?

[1Yes (A 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?

[ ]Yes [ 1No
B. FURTHER CERTIFICATIONS

1. [This paragraph 1 applies only if the Matter is a contract being handled by the City’s Department of
Procurement Services.] In the 5-year period preceding the date of this EDS, neither the Disclosing
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the
performance of any public contract, the services of an integrity monitor, independent private sector
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing,
investigative, or other similar skills, designated by a public agency to help the agency monitor the
activity of specified agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress).

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee,
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water

and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing

Party delinquent in the payment of any tax administered by the Illinois Department of Revenue.

Ver.2018-1 Page 4 of 1§



DocuSign Envelope ID: 77C620F7-30F 1-4E91-B9C0-63D0BSC21BE3

3. 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 incligible or voluntarily
excluded from any transactions by any federal, state or local unit of government;

b. have not, during the 5 years before 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 subparagraph (b) above;

d. have not, during the 5 years before the date of this EDS, had one or more public transactions
(federal, state or local) terminated for cause or default; and

e. have not, during the 5 years before 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.

4. The Disclosing Party understands and shall corhply with the applicable requirements of MCC
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics).

5. Certifications (5), (6) and (7) concern:
e the Disclosing Party;
« any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
conncction 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, with the Contractor, is
under common control of another person or entity;
e any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employce 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 5 years before the date of this EDS, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years
before the date of such Contracter'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 cmployec'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 biddets,
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or

. ¢. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of
record, but have not been prosecuted for such conduct; or

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance). .

6. Neither the Disclosing Party, nor any 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.

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the
United States Department of Commerce, State, or Treasury, or any successor federal agency.

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any “controlling person” [see MCC
Chapter 1-23, Article I for applicability and defined terms] of the Applicant 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 MCC Chapter 1-23, Article I applies to the Applicant, that
Article’s permanent compliance timeframe supersedes 5-year compliance timeframes in this Section V.

- 9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor permit their
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal
System for Award Management (“SAM”").

10. [FOR APPLICANT ONLY] The Applicant 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
Certifications (2) and (9) above and will not, without the prior written consent of the City, use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to
believe has not provided or cannot provide truthful certifications.

11. 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:

N/A

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.

12. 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 date of this EDS, an employee, or elected or appeinted official, of the City
of Chicago (if none, indicate with “N/A” or “none”).

N/A

13. 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 $25 per recipient, or (iii) a
political contribution otherwise duly reported as required by law (if none, indicate with “N/A" or
“none”). As to any gift listed below, please also list the name of the City recipient.

N/A .

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one)
[ 1is A is not
a "financial institution" as defined in MCC Section 2-32-455(b).
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 MCC Chapter 2-32. We further
pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in

MCC Chapter 2-32. 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."

Ver.2018-1 Page 7 of 15



DocuSign Envelope [D: 77C620F7-30F 14E91-B9C0-63D0BIC21BE3

If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
MCC Section 2-32-455(b)) is a predatory lender within the meanmg of MCC Chapter 2-32, explain

here (attach additional pages if necessary):
N/A

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 FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D.

1. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party's knowledge
after reasonable inquiry, 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?

[ 1Yes W 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), skip Items D(2) and D(3) and 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?

[ 1Yes [ 1No

3. If you checked "Yes" to Item D(1), provide the names and business addresses of the City officials
or employees having such financial interest and identify the nature of the financial interest:

Name Business Address Nature of Financial Interest

4. The Disclosinf,; Party further certifies that no prohibited financial interest in the Matter will be -
acquired by any City official or employee.
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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 (2). Failure to
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

_l(_l. 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 mjury 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 registered under the federal Lobbying
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing

Party with respect to the Matter: (Add sheets if necessary):
N/A

(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, as amended, 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 influenice 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
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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.

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 sct
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," as that term is defined in the Lobbying Disclosure Act of 1995, as amended.

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 Discl(;sing Party the Applicant?
[ ]Yes {/1 No

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.)
[ ]Yes [ ]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?
[ 1Yes [ 1No [ 1 Reports not required

3. Have you participated in any previous contracts or subcontracts subject to the

equal opportunity clause?
[ 1Yes [ INo -

If you checked “No” to question (1) or (2) above, please provide an explanation:
N/A
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION

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 Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or entities secking City contracts, work, business, or transactions. The full text
of this ordinance 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 this ordinance.

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 City transactions. 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 in, and appended to, this EDS may be made publicly
available on the Internet, in response to a Frecdom 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 MCC Chapter
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the
information provided herein regarding eligibility must be kept current for a longer period, as required
by MCC Chapter 1-23 and Section 2-154-020.
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CERTIFICATION

U"‘dc" penalty of perjury, tic person signing below: (1) warrants that he/she is authorized to execute
this EDS, and all applicable Appendices, on behall of the Disclosing Party. and (2) warrants that all

certifications and statements contained in this EDS, and all applicable Appendices. are true. accurate
und complete as of the date fumished 1o the City.

MINA 1 ENTERPRISE GROUP, INC.,

(Print or typc exuct legal name of Disclosing Party)

By: tbal Pl
(Sign here)

HETAL PATEL
(Print or type name of person signing)

President )
(Print or type title of person signing)

Signed and swom 1o before me. on (date) ajﬂbarz 20\‘1
at fm H_____ CountyIn_\D_O_l-S (state).

Notary/Pablic

Commission expires: Q\ I 3\ 2(

A A ARAAAAAAAAAAAAAA

OFFICIAL SEAL
ALBA GUERRERO
NOTARY PUBLIC - STATE OF ILLINOIS
MY COMMISSION EXPIRES:09113/21
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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%. It is not to be completed by any legal
entity which has only an indirect ownership interest in the Applicant.

Under MCC 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
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% 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 “Appiicable Party” or any Spouse or Domestic Partner thereof
currently have a “familial relationship” with an elected city official or department head?

[ ]Yes [v} 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.
N/A '
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX B

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION

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% (an "Owner"). It is not to be completed by any
legal entity which has only an indirect ownership interest in the Applicant.

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code
scofflaw or problem landlord pursuant to MCC Section 2-92-416?

[ ] Yes [\¥No

2. Ifthe Applicant is a legal entity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section
2-92-416? :

[ 1Yes [ 1No [\ The Applicant is not publicly traded on any exchange.

3. Ifiyesto (1) or (2) above, please identify below the name of each person or legal entity identified
as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.

N/A
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a “contractor” as
defined in MCC Section 2-92-385. That section, which should be consulted (www.amlegal.com),
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago furids in
consideration for services, work or goods provided (including for legal or other professional services),
or (ii) pay the City money for a license, grant or concession allowing them to conduct a business on
City premises. -

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385, I hereby certify that
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2), which prohibit: (i) screening
job applicants based on their wage or salary history, or (ii) seeking job applicants’ wage ot salary
history from current or former employers. I also certify that the Applicant has adopted a policy that
includes those prohibitions. :

['] Yes

[ ] No

{/1 N/A — T am not an Applicant that is a “contractor” as defined in MCC Section 2-92-385.

This certification shall serve as the affidavit required by MCC Section 2-92-385(c)(1).

If you checked “no” to the above, please explain.
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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:

Mobility Innovation, Inc.

Check ONE of the following three boxes:

Indicate whether the Disclosing Party submitting this EDS is:
1. [ ] the Applicant

OR
2. a legal entity currently, holding, or anticipated to hold within six months after City action on

the contract, transaction or other undertaking to which this EDS pertains (referred to below as the
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant’s legal
name: Taking Flight Concessions, LLC
OR
" 3. [ ] alegal entity with a direct or indirect right of control of the Applicant (see Section II(B)(1))
State the legal name of the entity in which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party: 2026 W. Superior Chicago, IL 60612

C. Telephone; 312-620-1000 Fax: Email: cm____

D. Name of contact person: John Wober

E. Federal Employer Identification No. (if you have one)

F. Brief description of the Matter to which this EDS pcrtéh1é. (Include project number and location of
property, if applicable):

REQUEST FOR PROPOSALS TO LEASE, DEVELOP, AND OPERATE A CONVENIENCE
AND VENDING CONCESSION AT THE O'HARE AIRPORT MULTIMODAL FACILITY (Dated 9/11/18)

G. Which City agency or department is requesting this EDS?_Department of Aviation

If the Matter is a contract being handled by the City’s Department of Procurement Services, please
complete the following;:

Specification # and Contfact #
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SECTION I -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

[ 1Person [ 1 Limited liability company

[ ]Publicly registered business corporation [ ] Limited liabilily partnership

A Privately held business corporation [ ] Joint venture

[ ] Sole proprietorship { 1 Not-for-profit corporation

[ 1General partnership (Is the not-for-profit corporation also a 501(c)(3))?
[ ]1Limited partnership [ ]Yes [ }No

[ ]Trust [ ] Other (please specify)

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable:

Minois

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?

[ ]Yes [ INo (/1 Organized in Illinois
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1. List below the full names and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures,
each general partner, managing member, manager or any other person or legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title (
John Wober : : . ' President

2. Please provide the following information concerning each person or legal entity having a direct or
indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares in a
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none,
state “None.” '

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf.

Name Business Address - Percentage Interest in the Applicant
NONE

SECTION III -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS -

Has the Disclosing Party provided any income or compensation to any City clected official during the
12-month period preceding the date of this EDS? - [ 1Yes M No

Does the Disclosing Party reasonably expect to providc any income or compensation to any City
elected official during the 12-month period following the date of this EDS? [ ] Yes f,/] No

If “yes” to either of the above, please identify below the name(s) of such City elected official(s) and

describe such income or compensation:
N/A

Does any City elected official or, to the best of the Disclosing Party’s knowledge after reasonable
inquiry, any City elected official’s spouse or domestic partner, have a financial interest (as defined in
Chapter 2-156 of the Municipal Code of Chicago (“MCC")) in the Disclosing Party?

[ 1Yes (/I No

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic

partner(s) and describe the financial interest(s).
N/A

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyist (as defined in MCC Chapter 2-156), 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. 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.

Ver.2018-1 Page 3 of 15



Name (indicate whether Business Relationship to Disclosing Party ~ Fees (indicate whether

retained or anticipated Address  (subcontractor, attorney, paid or estimated.) NOTE:
to be retaincd) ' lobbyist, etc.) “hourly rate” or "t.b.d." is
not an acceptable response.
Altorney $3000 (Estimated)

(Retained) Suite 200
Chicago, IL 60638

(Add sheets if necessary)

[ 1 Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities.
SECTION V -- CERTIFICATIONS

A. COURT-QRDERED CHILD SUPPORT COMPLIANCE

Under MCC 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?

[1Yes [ANo [ ]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?

[ l]Yes. [ ]No
B. FURTHER CERTIFICATIONS

1. [This paragraph 1 applies only if the Matter is a contract being handled by the City's Department of
Procurement Services.] In the 5-year period preceding the date of this EDS, neither the Disclosing
Party nor any Affiliated Entity [see definition in (5) below] has.engaged, in connection with the
performance of any public contract, the services of an integrity monitor, independent private sector
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing,
investigative, or other similar skills, designated by a public agency to help the agency monitor the
activity of specified agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress).

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee,
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water

and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing

Party delinquent in the payment of any tax administered by the Illinois Department of Revenue.
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3. 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. have not, during the 5 years before the date of-this EDS, been convicted of a criminal offense,
adjudged guilty, or had a civil judgment rendcred 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 subparagraph (b) above; ‘

d. have not, during the 5 years before the date of this EDS, had one or more public transactions
(federal, state or local) terminated for cause or default; and

e. have not, during the 5 years before 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, msututcd by the City or by the federal government, any state, or any other
unit of local government.

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC
Chapters 2-56 (Inspector General) and 2-156 (Governmental Ethics).

5. Certifications (5), (6) and (7) concern:

e the Disclosing Party;
e 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, 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 5 years before the date of this EDS, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years
before the date of such Contractor's or Affiliatcd 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

c. made an admission of such conduct described in subparagraph (2) or (b) above that is a matter of
record, but have not been prosecuted for such conduct; or

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance).

6. Neither the Disclosing Party, nor any 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.

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the
United States Department of Commerce, State, or Treasury, or any successor federal agency.

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any “controlling person” [see MCC
Chapter 1-23, Article I for applicability and defined terms] of the Applicant 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 commiit 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 Lis a continuing requirement
for doing business with the City. NOTE: If MCC Chapter 1-23, Article I'applies to the Applicant, that
Article's permanent compliance timeframe supersedes S-year compliance timeframes in this Section V.

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor-permit their
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal

System for Award Management (“SAM").

10. [FOR APPLICANT ONLY] The Applicant 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 =~
Certifications (2) and (9) above and will not, without the prior written consent.of the City, use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to
believe has not provided or cannot provide truthful certifications.

11. 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:
N/A ’

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.

12. 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 date of this EDS, an employee, or elected or appointed official, of the City

of Chicago (if none, indicate with “N/A” or “none”).
N/A

13.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 $25 per recipient, or (iii) a
political contribution otherwise duly reported as required by law (if none, indicate with “N/A" or

“none”). As to any gift listed below, please also list the name of the City recipient.
N/A

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one)
[ 1is. A is not

a "financial institution" as defined in MCC Section 2-32-455(b).
2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:
“"We are not and will not become a preda’tory lender as defined in MCC Chapter 2-32. We further
pledge that none of our affiliates is, and nonec of them will become, a predatory lender as defined in

MCC Chapter 2-32. 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."
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If the Disclosing Party is unable to make this pledge because it-or any of its affiliates (as dcfined in
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain

here (attach additional pages if necessary):
N/A

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 FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D.

1. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party’s knowledge
after reasonable inquiry, 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? '

[ 1Yes A 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), skip Items D(2) and D(3) and 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?

[ ]Yes [ 1No

3. If you checked "Yes” to Item D(1), pfovide the names and business addresses of the City officials
or employees having such financial interest and identify the nature of the financial interest:

Name Business Address Nature of Financial Interest
N/A

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will be
acquired by any City official or employee.
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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 (2). Failure to
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:

N/A

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, as amended, who have made lobbying contacts on behalf of the Disclosing

Party with respect to the Matter: (Add sheets if necessary):
N/A .

(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, as amended, 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 employce
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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.

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,” as that term is defined in the Lobbying Disclosure Act of 1995, as amended. -

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?
[]Yes {/1 No

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.)
[ 1Yes [ INo

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?

[ ]Yes [ ]No { ] Reports not required

3. Have you participated in any previous contracts or subcontracts subject to the

equal opportunity clause?
[ JYes [ 1No

If you checked “No” to question (1) or (2) above, please provide an explanation:
N/A
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION

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 Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text
of this ordinance 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 this ordinance.

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 pursuc 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 City transactions. 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 in, and appended to, this EDS may be made publicly
available 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 MCC Chapter
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the
information provided herein regarding eligibility must be kept current for a longer period, as required
by MCC Chapter 1-23 and Section 2-154-020.
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CERTIFICATION

Under penalty of petjury, the person signing below: (1) warrants that he/she is authorized to execute
this EDS, and all applicable Appendices, on behalf of the Disclosing Party, and (2) warrants that all
certifications and statements contained in this EDS, and all applicable Appendices, are true, accurate
and complete as of the date furnished to the City.

Mobility Innovation, Inc.
(Print or type exact iegal name of Disclosing Party)

By: - ﬂLA/

(Sign fierc)

John Wober
(Print or type name of person signing)

President
(Print or type title of person signing)

S1gned and sworn to before me on (date) &;{D_bj__&_aﬂ_\ﬂ,

at ™ County, ;;S“ﬂ{)_&_(statc)
A MOUVUNE= oo

Notary W“' ‘ OFFICIAL SEAL
: 2 ALBA GUERRERO

Y NOTARY PUBLIC - STATE OF ILLINOIS

} My COMMISSION EXPIRES0913/21 ¢

AMAANAN

Commission expiresf C{ l ) \2-‘
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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%. It is not to be completed by any legal
entity which has only an indirect ownership interest in the Applicant.

Under MCC 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
I1.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% 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?

[ ]Yes (/1 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.
N/A
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVI’[
APPENDIX B~

BUILDING CODE SCOFFLAW/PROBLEM LLANDLORD CERTIFICATION

This Appendix is to be completed only by (4) the Applicant, and (b) any legal eatity which has a direct
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be completed by any
legal entity which has only an indirect ownership intcrest in the Applicant.

1. Pursuant to MCC Section 2-154-01 0, is the Applicant or any Owner identified as a bu1Id1ng code
scofflaw or problem landlord pursuant to MCC Section 2-92-416?

[ 1Yes L/]No

2. If the Applicant is a legal entity publicly traded on any exchangg, is any officer or director of
the Applicant identificd as a building code scofflaw or problem landlord pursuant to MCC Scctlon
2-92-416?

[ ] Yes [ 1No {/] The Applicant is not publicly traded on any exchange.

3. If yes to (1) or (2) above, please identify below the name of each person or legal entity identified
as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.

N/A
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CITY OF CHICAGO
ECONOMIC DISCLLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a “contractor” as
defined in MCC Section 2-92-385. That section, which should be consulted (www.amlegal.com),
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago funds in
consideration for.services, work or goods provided (including for legal or other professional services),
or (ii) pay the City money for a license, grant or concession allowing them to conduct a business on
City premises.

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385, I hereby certify that
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2), which prohibit: (i) screening
job applicants based on their wage or salary history, or (ii) seeking job applicants’ wage or salary
history from current or former employers. I also certify that the Applicant has adopted a policy that
includes those prohibitions.

[ ]Yes

[ JNo

L/ N/A —T am not an Applicant that is a “contractor” as defined in MCC Section 2-92-385.

This certification shall servc as the affidavit required by MCC Section 2-92-385(c)(1).

- If you checked “no” to the above, please explain.
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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; construction coordination and
monitoring.

Finance/Revenue Financial reporting, review and auditing.

Security Coordination of security identification and other related issues.



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.

i

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.



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.



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 liguidated 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.



APPENDIX 1

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.



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.



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 responSIbIe 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 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 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



STANDARD: o
Only authorized products can be sold as determined in the Lease Agreemqnt.
Only use professionally produced or printed signage as apprqved 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 personnel 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 delivéeries.
Dispose of refuse during designated hours.



APPENDIX 2

1

CONCESSIONS INSPECTIONS ARE DOCUMENTED USING THE CHICAGO DEPARTMENT
OF AVIATION'S AIRPORTWARE RETAIL MANAGEMENT SYSTEM FOR AIRPORTS
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' F&B Storage -
i Dishwashing Area o
Is Dishwashing Area Dry and Clean'?

- Debris on floor in dishwash area

- Standing water in dishwash area

[ Documents/Logs

Are Maintenance Audits Posted and Fllled Out"
Are Prices Prominently Marked or Signed?
Is the Business License on-site?
Is the Food Handlers' Certificate Log on-site?
Is the Food Temp Log on-site?

- Food Temps have not been taken/Temps okay
Is the Health Department Inspection Report Posted?
Is the Pest Control Log on-site?

[ Equnpment _________

Are Refrlgerator/Freezer Temps Okay and in Good Repair?
- Cooler needs repair
- External Temp gauges not working
- Freezer needs repair
- Inside of Cooler/Refrigerator/Freezer needs cleaning
- Outside Doors of Refrigerator/Freezer needs cleaning
- Refrigerator needs repair
Are Soda and Condiment Stations Clean and Maintained?
- Needs detail cleaning
Is Cash Register Clean and Maintained?
Is Grill/Cook Line Equipment Clean?
- Equipment needs detail cleaning
Is Ice Machine Clean and in Good Repair?
- Leaking/needs repair
- Mold

[ Exterior .=~ "

[ Merchandlse/Product

Are Blade, Facia, and Sign Holders in Good Condltlon'>
Are Hours of Operation Posted?

Are Signs/Items Infringing on Corridor?

Is Fagade Clean and Maintained?

Is the Exterior in Good_Condition?

[Mnterior __© -~ o o
Are CelhngsNValls/Floors Clean and Malntalned‘7

Are Counters Clean and Maintained?

Are Fixtures and Furniture Clean and Maintained?

Are Light Fixtures and Lights Clean and Maintained?

Are Supplies/Product Raised off the Floor?

Are Trash Receptacles Clean and Maintained?

Is Bar Area Clean and Maintained?

Is Cash Wrap Clean, Free of Debris, and Maintained?

Is Front of House/Dining Area Clean and Maintained?

Is there Adequate Circulation Space for Passenger Traffic?

Are Merchandise/Product Levels Adequate'; ~
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i PestControl

Is there Pest Evidence?
- Flies
- Mice
- Mouse Droppings
- Roach Droppings
- Roaches

{ Safe Food Handling_

Does all Food Appear to be Fresh'7
Is Safe Food Handling Practiced?
- Food Product '

- Personal
Is the Food Service Manager on-site?

! Safety Requirements

Are COZ2 Tanks Secured?

Are Cleaning Supplies Segregated from Merchandise/Product?
Are Exit Sign in Good Condition?

Is Fire Safety Equipment tagged, marked, and unobstructed? (Fire
Extmgutsher Ansul System Spnnkler Egress Electncal)

Are Floor Dralns clean‘?

- Drains need cleaning
- Drains need cover/screen
Hot Water?
Is 3 Compartment Sink working properly?
- 3-Comp. Sink not draining properly
- Clean Grease and debris around grease trap
- Grease trap needs cleaning
- Grease trap needs to be sealed
- Leaking/needs to be sealed
- Standing water
Is Hand Sink working properly?
- Hand Sink not draining properly
- Leaking/needs to be sealed
- Standing water
- Water is not reaching Temp (110)
Is Mop Sink working properly?
- Leaking/needs to be sealed
- Mop Sink not draining properly
- Mops not hung properly
- Standing water

les Belng Rung—Appropnater'?
Are Cash Handling Employees working in the Food Prep Area?
Are Employee IDs Visible Above the Waist?

Are Employees Courteous, Informed, and Greeting Customers?
Are Employees Eating or on the Phone?

Are Employees Wearing Appropriate Attire?

Are Off-Shift Staff Affecting On-Shift Staff?




' Monthly F&B
{ Dishwashing Area
Is Dishwashing Area Dry and Clean?
- Debris on floor in dishwash area
- Standing water in dishwash area

[Documentilass. " - S S e
Are Maintenance Audits Posted and Fllied Out’7
Are Prices Prominently Marked or Signed?
Is the Business License on-site?
Is the Food Handlers' Certificate Log on-site?
Is the Food Temp Log on-site?
- Food Temps have not been taken/Temps okay
Is the Health Department Inspection Report Posted?
Is the Pest Control Log on-site?

[ Eqmpment . .
Are Refrigerator/Freezer Temps Okay and in Good Repair?
- Cooler needs repair
- External Temp gauges not working
- Freezer needs repair
- Inside of Cooler/Refrigerator/Freezer needs cleaning
- 'Outside Doors of Refrigerator/Freezer needs cleaning
- Refrigerator needs repair
Are Soda and Condiment Stations Clean and Maintained?
- Needs detail cleaning
Is Cash Register Clean and Maintained?
Is Grill/Cook Line Equipment Clean?
- Equipment needs detail cleaning
Is Ice Machine Clean and in Good Repair?
- Leaking/needs repair
- Mold

| Exterior
Are Blade, Facia, and Slgn Holders in Good Condition?
Are Hours of Operation Posted?
Are Signs/Items Infringing on Corridor?
Is Fagade Clean and Maintained?
Is the Exterior in Good Condition?

’ Interlor - .
Are Celllngs/WaIIs/FIoors Clean and Malntalned’?
Are Counters Clean and Maintained?
Are Fixtures and Furniture Clean and Maintained?
Are Light Fixtures and Lights Clean and Maintained?
Are Supplies/Product Raised off the Floor?
Are Trash Receptacles Clean and Maintained?
Is Bar Area Clean and Maintained?
Is Cash Wrap Clean, Free of Debris, and Maintained?
Is Front of House/Dining Area Clean and Maintained?
Is there Adequate Circulation Space for Passenger Traffic?
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[ Merchandise/Product -~ " e e
Are Merchandise/Product Levels Adequate"

v o o o R e ¢ e e

" Pest Control e
Is there Pest Ev1dence’7
- Flies
- Mice
- Mouse Droppings
- Roach Droppings
- Roaches

{ Safe Food Handling”_ ~ o
Does all Food Appear to be Fresh‘?
Is Safe Food Handling Practiced?
- Food Product '

- Personal
Is the Food Service Manager on-site?

[ Safety Requnrements o
Are CO2 Tanks Secured? ,
Are Cleaning Supplies Segregated from Merchandise/Product?
Are Exit Sign in Good Condition?

Is Fire Safety Equipment tagged, marked and unobstructed? (Fire
Extinguisher, Ansul System, Sprinkler, Egress EIectrlcaI)

(_Sinks/Plumbing/Drains
Are Floor Drains clean?
- Drains need cleaning
- Drains need cover/screen
Are Sinks draining properly?
Hot Water?
Is 3 Compartment Sink working properly?
- 3-Comp. Sink not draining properly
- Clean Grease and debris around grease trap
- Grease trap needs cleaning
- Grease trap needs to be sealed
- Leaking/needs to be sealed
- Standing water
Is Dishwashing Area Dry and Clean?
- Debris on floor in dishwash area
- Standing water in dishwash area
Is Hand Sink working properly?
- Hand Sink not draining properly
- Leaking/needs to be sealed
- Standing water
- Water is not reaching Temp (110}
Is Mop Sink working properly?
- Leaking/needs to be sealed
- Mop Sink not draining properly
- Mops not hung properly
- Standing water

Are All Sales Belng Rung Appropnately’7

Are Cash Handling Employees working in the Food Prep Area?
Are Employee IDs Visible Above the Waist?

Are Employees Courteous, Informed, and Greeting Customers?
Are Employees Eating or on the Phone?

Are Employees Wearing Appropriate Attire?

Are Off-Shift Staff Affecting On-Shift Staff?




Reta|I , . R
{ Documentsi/Logs . * ; TSRS
Are Maintenance Audits Posted and F|IIed Out?
Are Prices Prominently Marked or Signed?
Is the Business License on-site?
Is the Food Temp Log on-site?

- Food Temps have not been taken/Temps okay
Is the Pest Control Log on-site?

i

I Eqmpment o

Are Refngerator/Freezer Temps Okay and in Good Repalr‘7
- Cooler needs repair
- External Temp gauges not working
- Freezer needs repair
- Inside of Cooler/Refrigerator/Freezer needs cleaning
- Outside Doors of Refrigerator/Freezer needs cleaning
- Refrigerator needs repair
Is Cash Reglster Clean and Maintained?

1 Extenor e o s
Are Blade Facia, and Slgn Holders in Good Condltlon'7
Are Hours of Operation Posted?

Are Signs/ltems Infringing on Corridor?
Is Fag:ade Clean and Maintained?

Intenor

Are Celllngs/\Nalls/Floors Clean and Mamtamed?

Are Counters Clean and Maintained?

Are Fixtures and Furniture Clean and Maintained?

Are Light Fixtures and Lights Clean and Maintained?

Are Supplies/Product Raised off the Floor?

Are Trash Receptacles Clean and Maintained?

Is Cash Wrap Clean, Free of Debris, and Maintained?

Is Front of House/Dining Area Clean and Maintained?

Is there Adequate Circulation Space for Passenger Traffic?

| MerchandlselProduct

Are Merchandise/Product Levels Adequate'7

g e o

Pest Control - S
Is there Pest Evidence?
- Flies
- Mice
- Mouse Droppings
- Roach Droppings
- Roaches

Satety Requirements T T I sme e
Are Cleaning Supplies Segregated from Merchandise/Product?

Are Exit Sign in Good Condition?

Is Fire Safety Equipment tagged, marked, and unobstructed? (Fire
Extinguisher, Ansul System Sprlnkler Egress Electrical)

I Staff . : o
Are Employee IDs VlSIble Above the Waist?
Are Employees Courteous, Informed, and Greeting Customers?
Are Employees Eating or on the Phone?
Are Employees Wearing Appropriate Attire?




f~
| lnterlor

. Retail Storage .

I"Documents/Logs ' : -
Are Maintenance Audlts Posted and Fllled out?
Are Prices Prominently Marked or Signed?
Is the Business License on-site?
Is the Food Temp Log on-site?

- Food Temps have not been taken/Temps okay
Is the Pest Control Log on-site?

L Eqmpment .

Are Refrigerator/Freezer Temps Okay and in Good Repalr'7
- Cooler needs repair
- External Temp gauges not working
- Freezer needs repair
- Inside of Cooler/Refrigerator/Freezer needs cleaning
- Outside Doors of Refrigerator/Freezer needs cleaning
- Refrigerator needs repair

Is Cash Register Clean and Maintained?

5- "Ext“erlo-r _ e e e ' -
Are Blade ' FaC|a and Slgn Holders in Good Condmon’?
Are Hours of Operation Posted?

Are Signs/ltems Infringing on Corridor?

Is Fagade Clean and Maintained?

—

Are Celllngs/WaIIs/FIoors Clean and Malntalned'7

Are Counters Clean and Maintained?

Are Fixtures and Furniture Clean and Maintained?

Are Light Fixtures and Lights Clean and Maintained?

Are Supplies/Product Raised off the Floor?

Are Trash Receptacles Clean and Maintained?

Is Cash Wrap Clean, Free of Debris, and Maintained?

Is Front of House/Dining Area Clean and Maintained?

Is there Adequate Circulation Space for Passenger Traffic?

| Merchandise/Product -

Are Merchandise/Product Levels Adequate’7

{ Pest Control .

Is there Pest Evidence?
- Flies
- Mice
- Mouse Droppings
- Roach Droppings
- Roaches

Safety Requirements__. o "
Are Cleaning Supplles Segregated from Merchandlse/Product’7
Are Exit Sign in Good Condition?

Is Fire Safety Equipment tagged, marked, and unobstructed? (Fire
Extinguisher, Ansul System Spnnkler Egress, Electrical)

Are Employee IDs V|S|ble Above the Walst‘? -
Are Employees Courteous, Informed, and Greeting Customers?
Are Employees Eating or on the Phone?

Are Employees Wearing Appropriate Attire?

TSGR — A _ S




~ Weekly F&B
i Dishwashing Area : . )
Is Dishwashing Area Dry and Clean'7
- Debris on floor in dishwash area
- Standing water in dishwash area

{_ DocumentsiLogs

Is the Food Temp Log on-site?

- Food Temps have not been taken/Temps okay
Is the Pest Control Log on-site?

Eqmpment

Are Refngerator/Freezer Temps Okay and in Good Repair?
- Cooler needs repair
- External Temp gauges not working
- Freezer needs repair
- Inside of Cooler/Refrigerator/Freezer needs cleaning
- Outside Doors of Refrigerator/Freezer needs cleaning
- Refrlgerator needs repalr

s o e R [

Are CelhngsNVaIIs/FIoors Ciean and Maintained?
Is Bar Area Clean and Maintained?

Pest Control
Is there Pest Ewdence”
- Flies
- Mice
- Mouse Droppings
- Roach Droppings
- Roaches

' Safe Food Handling :
Is the Food Service Manager on- SIte’7

| Safety Requirements . _
Are CO2 Tanks Secured?
Are Exit Sign in Good Condition?
"Is Fire Safety Equipment tagged, marked, and unobstructed? (Fire
Extinguisher, Ansul System, Sprinkler, Egress, Electrical)

+_Sinks/Plumbing/Drains__

Are Floor Drains clean?

- Drains need cleaning
- Drains need cover/screen
Hot Water?
Is 3 Compartment Sink working properly?
- 3-Comp. Sink not draining properly
- Clean Grease and debris around grease trap
- Grease trap needs cleaning
- Grease trap needs to be sealed
- Leaking/needs to be sealed
- Standing water
Is Hand Sink working properly?
- Hand Sink not draining properly
- Leaking/needs to be sealed ~
- Standing water
- Water is not reaching Temp (110)

Is Mop Sink working properly?



- Leaking/needs to be sealed

- Mop Sink not draining properly
- Mops not hung properly

- Standing water
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APPENDIX 3
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 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.

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 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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APPENDIX 4

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 sighage.

Laws 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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APPENDIX 5

KEY DEPARTMENT OF AVIATION PERSONNEL.:

NAME/TITLE

Castalia Serna
Deputy Commissioner of
Concessions

Glen Ryniewski
Assistant Commissioner of Concessions

Drew Homyk
Projects Administrator / MDW

Horatio Watson
Projects Administrator

Marc Wright
Projects Administrator

Russell Johnson
Projects Administrator

23

TELEPHONE NUMBER

(773) 894-3059

(773) 686-3730

(773) 838-3992

(773) 894-3321

(773) 894-5422

(773) 686-4899



APPENDIX 6

KEY CONCESSION MANAGEMENT REPRESENTATIVE (CMR) PERSONNEL.:

NAME/TITLE TELEPHONE NUMBER
Joseph Crump (773) 894-3905
Managing Director (773) 307-9339 (cell)
Yolanda Woodruff (773) 894-5463
Director of Retail Operations (773) 844-0821 (cell)
Dorine Litman ' (773) 894-3908
Property Manager / ORD (773) 671-3908 (cell)
Patricia Grzyb . (773) 838-0733
Property Manager / MDW (312) 907-8820 (cell)
Saaema Alavi (773) 686-7609
Construction and Design Manager (312) 848-6246 (cell)
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APPENDIX 7

RULES AND REGULATIONS:

1

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 inéects,
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.
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14,
15.
16.

17.

18.

19.

20.

21.

22,
23.

24.

Not overload the floors or electrical wiring or install any addltlonal 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 prlvate 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 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.

Not at any time occupy any part of the Premises or project as sleeping or lodging quarters.
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25,
26.
27.
28.
29,
30.

31.

32.

33.

_’;4.

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, approprlately 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 (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
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
27
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damage to vehicles or persons is assumed by the owner of the vehicle or its driver.

Follow all ID Badging procedures as may be réquired 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 reguiations 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 13
LIQUIDATED DAMAGES

Tenant acknowledges the City’s objective to provide the public and air traveler with the
level and quality of service as described herein. Accordingly, the City has established
liquidated damages and not penalties, as sct forth in the table below, that it may assess, in
its sole discretion, for various violations of the provisions of this Agreement, the Airport
Concession Program Handbook, and/or City Rules and Regulations. Tenant and the City
agree that the fines set forth herein are reasonable, and Tenant further agrees to pay to the
City in accordance with amounts specified herein upon each occurrence of the specified
violation and upon written demand by the City. -

Notwithstanding any other liquidated damages provisions provided for in this Agreement,
the liquidated damages shown on the table below are intended to reflect the
inconvenience to the public and adverse effects on the Airport’s operation. Payment of
liquidated damages shall not relieve the Concessionaire of responsibility for damage,
personal injury, or the harm caused by any of these violations. Tenant further
acknowledges that the liquidated damages are not exclusive remedies and the City may
pursue other remedies as allowed for in this Agreement and at law, at the
Commissioner’s or CMR’s sole discretion. The City’s waiver of any liquidated damages
provided for below shall not be construed as a waiver of the violation or Tenant’s
obligation to remedy the violation.

1. For the first violation of a requirement during any 12-month rolling year, the City will
provide written notice to Tenant to correct the violation within the time specified in the
notice.

2. For the second and third violation of the same requirement during any 12-month
rolling year commencing upon the first notice of violation, liquidated damages shall be
immediately assessed with no grace period.

3. Further, after the third violation of the same requirement within any 12-month rolling
year, the City reserves the right, in its sole discretion, to deem the repeated violations an
Event of Default and to seek any other remedies available to it under this Agreement.

{nfraction " 1% Violation. 24 Violation* . 3rd violation*
Value Pricing, Article 4.3: Fallure to comply with policy Written Warning $250/incident | $500/incident
referenced ;
Operational Requirements, Article 4.4: Fallure to comply Written Warning $250/incident $500/incident

with Physical Inspection Standards

I minimum required hours of operation

Hours of Operation, Article 4.5: Failure to operate during Written Warning $250/Incident $500/Incident

any of the Standards referenced

Personnel Standards, Article 4.6: Failure to comply with Written Warning $250/incident $500/incident

. Operation and Maintenance Standards, Article 4.7 .. Written Warning $250/incident $500/Incident ’




" Failure to comply with any of the Standards referenced

Refuse Handling, Article 4,9: Failure to comply with trash Written Warning $100/incident $250/incident

" handling procedures. .
Slgns and Advertising, Article 4.10A: Failure to comply Written Warning $100/incident $250/incident

" with any-slgn requirements referenced
Work Requirements, Article 5.51: Failure to complete $250 per day from N/A N/A
improvements to be open for business by scheduled date scheduled DBO
of beneficial occupancy (DBO) . =

. Reports, Article 7.4: Failure to provide sales and related Written Warning $500/incident $1,000/Incident
reports. . .
Failure to comply with all state, federal, and security rules, | Written Warning $500/incident $1,000/incident

regulations, and directlves

(Initial Here)




